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Sipes-direct 

network. I just can't remember at that time what title 
that pilot was shown to us as. The title changed rather 


quickly at that time. 

0 Can you tell us what All Ip The Family is? 

A All In The Family is a half-hour situation 

comedy television program that appears weekly on the 
network. 


0 When was it first aired on the CBS television 
network? 

A That would have been in January of 1971. 

0 Approximately when, if you recall, Mr. Sipes, 
did you first hear of All In The Family by that or any 

other name? 

\ 

j A Well, to my recollection, that would have been 
sometime in the early spring of 1970. 

0 In what connection did it come toyour 
attention? 

A Well, it was a show that was being shown to the 
network by a television agency representing Tandem 
Productions. They had a pilot that had previously been 
made that they wanted to show us and did show us. 

0 
A 


Q 


What was the name of that talent agency? 

That would be Creative Management Associates. 
Who was the particular talent agent involved? 
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MR. PEARSALL: I offer Plaintiff's Exhibit 417 
for identification in evidence. 

MR. GOULD: Mo objection. 

COURT: Row are you going to number these 
for evidentiary purposes? 

MR. PEARSALL: We have given every document 
an identification number, and it might facilitate matters 
^ could have the same number in evidence. 

THE Court: I would do that if counsel don't 
disagree. In other words, instead of making this one, 
we will make it 417. 

MR. GOULD: That i3 agreeable. 

THE COURT: Ml right. 

MR. GOULD: I think that will save us a lot of 

time. 

% 

THE COURT: Then all we have to do is strike 
out identification and leave it in evidence. 

MR. PEARSALL: I offer Plaintiff's Exhibit 574 
for identification in evidence. 
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(Plaintiff’s Exhibits 417 and 574 received in 

evidence.) 

0 I show you Plaintiff’s Exhibit 574 in evidence 
and ask you whether that is a document that you received. 

A Yes. 

0 After you received that Telex, what did you do 
with respect to All In The Family? 

A tre 11, I can't remember exactly as to whether I 

called. Mr. Cohn or Mr. Cohn called me shortly thereafter, 
but Mr. Cohn and I entered into discussions, 
negotiations reaarding a deal or an agreement for 
All In The Family. 

0 Pad you had previous dealings with Mr. Cohn? 

A Yes, many. 

0 Confir.i-ng ourselves for the moment to the 
period prior to June 24, 1970, Mr. Sloes, did you have 
occasion to have discussions with Mr. Cohn during that 
period from May 8, which is the date of the Telex which 
is before you, through or up to June 24, 1970, 
concerning All In The Family? 

A Yea. 

Q Approximately how many such discussions did 
you have with Mr. Cohn? 

A I can't recall the number. I do know that we 
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had several conversations, but that's about as much as 
Z could say now. 

Q Were any of those conversations face-to-face 
meetings? 

A My recollection is hazy as to whether they were 
all on the phone or a mixture of phone conversations and 
face-to-face talks. 

It is my vague recollection that yes, they were 
face-to-face talks, also involved. 

Q Where did they occur? 

A My recollection is that those conversations 
that took place in nry office. 

0 Here in New York? 

A In New York, yes, sir. 

0 ^That was the general subject matter of the 
discussions you had with Mr. Cohn during those 
preliminary meetinas prior to June 24, 1970? 

A The general subject matter would be putting 
together a deal for the rights to the program All In The 
Pamily. 

0 bid there come a time when there was a — 

THE COURT: Excuse ne. I just want to get one 
thing clear in the chronology. When did you see the 
pilot for the first tine? 
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THE WITNESS: Sir, as far as I can recollect 
that was early spring of 1970. That must have been 
February, March, something like that. 

THE COURT: In other words, before the Telex. 

THE WITNESS: Yes, sir. 

THE court: How did that get into vour hands, 
the pilot? You haven't explained that. 

TT1E WITNESS: As far as I can recall, 

Mr. Cohn, the CMA agent, and other people working for him 
had brought theoilot to us, and we had screenings in 
our screening room, your Honor. 

0 Where did those screenings take olaoe, 

Mr. Sipes? 

A In the CPS building in New York City. 

Q Did there cone a time when there was a 
negotiating neetinoinNew York at wh^h others attended 
besides yourself and Mr. Cohn? 

A Yes, there was a meeting on .Tune 24, 1970 in 

V, 

which a number of people attended and which, as far as 
I was concerned, the arrangement for All In The Family 
was — 

MR. GOULD: No, T move to strike that out, sir. 
THE COURT: All right, strike it out. Just tell 
us who was there and what was said. 

_SOUTHERN DISTRICT COURT RE M 
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A At the meeting on June 24, 1970 present were 
Mr. Cohn, William Hayes, the business manager of 
Tandem, I think Irv Wilson who worked with Mr. Cohn at 
CMA, Art Sekerak of the business affairs department of 
CHS, and myself. 

0 Where did that meeting occur? 

A That meeting took place in ny office in 
New York. 

0 Do you know where Mr. Haves has his headquarters? 

A Mr. Hayes' headquarters is in California. 

0 So he came in from California for the meeting, 

did he? 

A Yes. 

THE COURT: You don't have to rer.eat that. I 
would like to get moving on the thing unless it's relevant 
to some jurisdictional point. 

MR. PEARSALL: I think it's relevant, your 
Honor, but not to the jurisdictional point, but that is 
all right. 

Q Can vou tell us what happened at the meeting, 

Mr. Sipes? 

A At the meeting we went over all the basic 
points of the arranaement between us for All In The Family, 
and we came to terms. 

SOUTHERN DISTRICT COURT REPORTERS. U S. COURTHOUSE 
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MR. GOULD: if your Honor please, I move to 


strike out the answer as not responsive. I think at this 
stage we are entitled to his best recollection of the 
substance of the conversations, who said what? 

MR. PEARSALL: Xthlnk we can get at that. 

MR. GOULD: This Is lust characterization of what 

happened. 

THE COURT: That is all right, I will let it 
stand, but it won't mean anything unless counsel follows 
through. He came to terms. So what? What does that naan? 
MR. GOULD: He thinks he came to terms. 

THE COURT: Or he thinks he came to terms. 

MR. PEARSALL: I would like to offer 
THE COURT: You don't have to worry about that. 
There is no jury here, but I would think he should tell us 
what happened, who said what and what they agreed on. 

MR. PEARSALL: I would like to offer 
Plilntiff'a Exhibit 575 for identification in evidence. 

MR. GOULD: I haven't the faintest idea what this 
is, your Honor. 

THE COURT: Look at it. 

MR. GOULD: I will object to this until some 

i 

better basis is established for it. 

Q Mr. 8ipes, I show you a document and ask you 
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Look at It. 


NR. 9SAR8RUL: Ihlo la • good copy of it. 

(Paper handed to the Co urt .) 

THE COURT i I an going to rule that the document 
oona within paragraph 3 of the atipulation and ahould be 
raoaivad in evidence. 

(Bhintiff's Exhibit 575 received in evidence.) 
MR. GOULD: is your Honor ruling now that this 
la necessarily material and relevant to the case. 

THE COURT: Certainly. I haven't heard any 
objection on relevancy. 

MR. GOULD: I didn't get a chance, your Honor. 
THE COURT: All right, wove to strike it at the 

end. 

0 Mr. Sipes, do you recall whether or not in the 
course of that meeting there was any discussion relating 
to the timing of production in relation to the timing of 
air time? 

NR.GOULD: If your Honor please, can we not 
get the witness's best recollection as to conversation? 

Z thought your Honor had Indicated that — 

MR. PEARSALL: All right, we can proceed that 

l 

way. 

Q Mr. Sipes, will you give us your best 
rscollsction of what took place and who said what to whan 
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•t that Juas 24, 1970 Mating? 

m 6Qdfi If I may make a suggastion — you 
don't hava to follow it — you said at the outset that 
there were basic points discussed at the meeting. I would 
suggest that if you can, glee us the basic points, and then 
it will make it easier to follow as to what each one said 
about each basic point, if you recall it. 

THIS WITNESS: Yes, sir. 

THE COURT: Is that agr e eable. 

THE WITNESS: Yes, sir. 

THE COURT: All right. First give us the 
basic points then. 

THE WITNESS: The basic points of the deal were 

first — 

MR. GOULD: Excuse me. Id the witness using this 
memorandum to refresh his recollection, or is he giving 
us his recollection? 

He has been given a c py of the memorandum, which 
is not his memorandum. 

THE COURT: Well, anything can refresh a person's 
recollection. 

MR. GOULD: If he needs it. 

THE COURT: The question is whether his 
recollection is exhausted. Can you testify without looking 
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at this as to what tha basic points wars generally? 

THU WITNESSt Z think so, your Honor, but this 
of course would ba a help, if I nay. 

THE COURT: All right. Plrst put it aside, 
turn it npelde dawn and tall us. 

THE WITNESS: Okay. 

THE COURTi That will satisfy counsel. 

THE WITNESSt All right. First there was an 
understanding that this would be a series — 

NR. GOULDt I object to that, your Honor. 

WU are being asked for a conversation, not a 
characterisation. 

THE COURT: I an not going to try an equity case 
that way. Nr. Gouxd, and I want you to realise that. 

NR. GOULD: This is critical to it. He says 
there was an understanding. 

THE COURT: Let's^hear what he says. You didn't 

let hin finish the sentence. What I an trying to convey 

* x • 

to you is that my mind will not be poisoned if, after he 
finishes a sentence, I strike it out. 

MR. GOULD: Very well. 

THE COURT: That is all I want you to 
understand. Go ahead. 



THE WITNESS: First there was an understanding that 
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this would be a series commitment on air. By that X 
aean, your Honor, that CBS would cosedt to Tandem that 
13 episodes of All In The Family would go on CBS air, 
either in January of 1971 or the following fall 1971. 

THE COURT: Was that said before the meeting? 


Xs that what you said? 

THj? WITNESS: lam sorry, sir? 

THE COURT: What that understood before the 
meeting? Xs that what you are trying to say? 

THE WITNESS: X must say that my recollection 
of the JUne 24 meeting, sir, was that that was really a 
wrap-up of many matters that had taken place in the 
previous conversations. 


THE COURT: All right. Why don't you put it this 
way, to satisfy counsel for Tandem, in this form: 

"One of the things we discussed was whether CBS would put 
it on fpr a 13-week series." If you do it in that form, 

X think Hr. Could will be quite happy. 

THE WITNESS: All right. One of the things 
that vas discussed at the June 24 meeting was whether 

CBS would commit to the show going on the air as a 

\ 

series as distinguished from a pilot commitment. 

: 

Q Would you stop there for just a minute, 

Mr. Sipes, and describe what the difference is between a 
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series oossiltment and a pilot cosBnitment? 

A Wall* a pilot co&mltnent ia the cental tment 
by CBS to make one program of the purported aeries, 
that program to contain all the elements that would be 
in the aeries, to aee whether we would want to move on to 
a aeries commitment from that after viewing that pilot. 

A aeries ccanitment, on the other hand, la a 
commitment dlxjectly to series skipping that script and 
pilot step. 


THE COURTr Even before the pilots were made? 
Even before succeeding episodes were made? 

THE WITNESSt That's correct, your Honor, you 
are ooconitted for 13 episodes. 

Q Please go ahead. 

A Another matter that waa discussed was the i. 

I. - 

price that would be paid for naw episodes and the repeat 
episodes of the series. 

Another factor that was — 

THE COURT* Ho, just go and tell us then, what 


that was all about. 

0 What was the discussion concerning price? 

A Well, the discussion concerning price was what 

t 

we would pay for a new episode and repeat episodes, and 
it waa finally determined that we would pay $72,500 per new 
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episode plus a below-line arrangement vhtraby CBS would 
cover tha difference between $22,500 below the line and 
$30,0b0 below the line. 

In a sense that means that there is another 
$7,500 available to the packager that CBS will pay if that 
money is used. 

THE COURT: Was there only one price mentioned? 
Did they have a price and did you have a price, and did 
you dBmproeri.se? What happened. 

THE WITNESS: It was a compromise, your Honfer, yes 
based upon all the factors in the deal. 

Prior to that, as I recollect, the packager 
was looking for more money than that, we of course 
thought that theprice of this taped show should be less 
Wan that, and we finally came to an arrangement whereby 
it would be $72,500 plus the below-line, and $18,000 
per repeat. That again is in the context of all the 
matters discussed in the deal. 


25 
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Q Wu then any discussion ss part of that in con¬ 
nection with ths pries that had bean part of the ABC deal? 


Old that 


up in this discussion? 


Wall/ that Z think cans up in prior discussion 


with Nr. Cohan. 


Prior discussions? 

As far as Z can racollact/ Mr. Paarsall. 

All right. What was the next thing that was 


discussed on June 24? 


Another point that was discussed at that nesting 


was the tern of the arrangement. 


TUB COURT* What did you say? 

THE WITNESS« The term of the arrangement/ your 

/ 

Honor/ the length of the arrangement/ and the understanding 
was that it would be a five-year arrangement if we started in 
the fall of 1971/ and a five and a half year arrangement if 
we started in January 1971. 

Another matter discussed at that meeting was the 
s yndica tion and other distribution rights. Those rights were 
granted to CBS in the light of the context of the deal. 
Another point that was discussed — 

THE COURT* Wait a minute. Before you go to that/ 

x 

syndication and what other rights did you say? 

THE WITNESS: By that Z meant syndication rights, 








i 

270 a 

mbcg 2 Spes-direct 

merchandising righto. 

THE COURT: That would he what? 

THE WITNESS: That would be syndication rights, 

your Honor. 

THE COURT: Howes tic syndication is one t'ling. 

THE WITNESS: That is why I wanted to get the 
next tiling. The territory that was discussed — 

THE CCUPT: That, is what T am trying to get. 

Maybe I am going ahead of myself. When you say syndication, 
distinguish between — 

THE WITNESS: In syndication, your HOnor, there 
is domestic syndication and there is foreign syndication. 

One of th=» problems with this particular show was that this 
was an off-shoot of an English show, and therefore there was 
some problem with forfeit-, territories, whether or not Tandem 
had those foreign territories at that tine. 

The territory that was granted to us originally 
was United States, its territories and possessions, and Canada. 
That territory they had. We knew that there was a problem in 
the foreign areas because of this off-shoot of an English show. 

In context with that, there was some discussion 



regarding an amount of $32,000 that, as I recall. Tandem would 
owe ABC upon the closing of this deal due to the old deal that 
they had had with ABC. 
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$32,000. 101 

MR. PEARSALL: I wonder if at this point, your 
Honor, I might refer the witness to the document and ask whethejr 
or not that refreshes his recollection with respect to this 
item before we pass on to the next one. 

THE COURT: Yes, don't read the document but just 

look at it and then tell the court whether it refreshes your 
recollection, and if so, what your present recollection is. 

THE WITNESS: Yes, sir, there is a note here that 
does help me. 

THE COURT: Does that help refresh your recollection| 
Q Can you tell us what the discussion was based upon 

your refreshed recollection, Mr. Sipes, as to the $32,000? 

¥ 

A Well, that Mr. Hayes during that meeting discussed 
us giving them $32,000, and that they would help us clear 
foreign territories for syndication. 

Q What was the ultimate resolution of that on June 
24, or was that resolved? 

A On June 24? 

0 Yes. 

A On June 24 I .refused the $32,000 payment. 

Q What was the next point that was discussed that 
you can recall, Mr. Sipes? 


25 
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Another point that was discussed at that meeting 
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waa servlces of Norman Lear, that Norman Lear was — he 
was considered by both sides and important element of the show, 
and that there would -- the services of Norman Lear relating 
to staging the show and producing the show and being head 

writer of the show would be included in the arrangement in 
some form. 

Q Was there anything else which occurred at the 
meeting which you can recall without refreshing of your 
recollection? 

h well, I do recall that at that meeting regarding 
syndication and merchandising, it was discussed that those 
would be at our standard fees. 

Q Do you recall anything further, Mr. Sipes, about 
that meeting? 

A Yes, regarding Norman Lear, that there would be a 
payment to hold Mr. Lear's services to the show in the event 
we did not go January 1971 with the show, but if we went in 
the fall of 1971, with the show, we would in that event pay 
Mr. Lear an amount of $100,000. 

I do also recall that there was a way of recouping, 
I think, to $50,000 of that out of certain monies that MR. 

Lear might make duringthat period of time on other shows or 
other projects. 

Q Do you recall anything further? 


\ 







1 


Sipes-direct 


274 a 


103 



2 

3 

5 

6 

7 

8 

9 

10 
11 
12 

13 

14 

15 

16 

17 

18 
19 

21 


24 

25 


i 


■beg 6 


A Z know there wee some discussion of preproduction 
monies for Tandem. That would be money payable to then prior 
of course to going into the actual physical production of the 
show which would help them get started. There was also talk 
of — * 



Q Was there discussion of amount? 

A Well, as I recall, it was maybe ten or 12 thousand 
dollars that was necessary for this. 

Q Was that the subject to recoupment or was that an 
outright payment. 

A That preproduction money would not be subject to 
recoupment. There was also talk of advance monies which would 
be subject to recoupment. 

Q What was that? 

A Advance monies to go into production of the show, 
to get the show ready for production. 

0 What was the discussion about that? 

A That they would of course need the money to get 
the show going, and as I recall there was an understanding 
that we would give them pre-production money. 

Q Do you asc*li the amount? 

A Well, again I think it might have been $50,000 to 
get going, and with the understanding there would be more 
advance monies coming to them as we went along. 
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,Th*t'0fcbout all Z can recall aq of the moment. 

TO COURT: Was there any question as to whether 
domestic syndication rights were cleared? 

THE WITNESS: No, they were. They had the domestic 
syndication rights to grant us. 

Q Hr. Sipes, I wonder if you would look at plaintiff's 
exhibit 575 in evidence. Just look at it. 

A Is that this? 

Q Yes, that is the document in front of you. See 
whether or not it refreshes your recollection with respect to 
other matters. Don't read the document. Just look at the 
document and then, after you had a chance to look at it, tell 
us whether it refreshes your recollection as to any other 
matters. 


A Well, yes, the understanding was that we would 
have a series commitment of 13 new programs, and that in the 
years thereafter, that would go up to 16 new programs; that 
we would have the right to repeat or get new programs each 
year up to an amount of 30, no more than 30 programs. 

Also, there was quite abit of talk of the con- 
troverpality of the show, that it was what we considered to 
be a high-risk, very controversial show, and that it was a 
real gamble on the part of CBS going with this program. 

Q Was thkre any discussion as to when the series wouljs 
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out with domestic syndication, who raised it, and what was said 
by each aids. 

THB WITNESS: w-ll sir, I think that wa would have 
to go back a littla bit bafora Juna 24. 

THE COURT: Do that than. 

THE WITNESS: As I racall ray original discussion 
with San Cohan that took placa bafora Juna 24, San Cohan was 
looking for mors money than he had under his ABC deal. 

Under the ABC deal ABC paid — 

MR. GOULD: I will move to strike out what he was 
looking for unless he said something. 

THE COURT: It is obvious he means he told him what 
he was looking for. 


MR. GOULD: Your Honor, I don't like to be cap¬ 


tious. 


THE COURT: I wish you wouldn't. 

MR. GOULD: When I try not to be captious, whan 
I get to the 17th floor they want to know why I didn't object, 
and so I have to go right on doing it. 

THE COURT: I repeat again you are trying a case 
without a jury, and I know when a man says he was looking for 
omething, that he told him so. Otherwise, how would he know he 
was looking for sonethigg. 


MR. GOULD: Let him say he told him. I would like 
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A 1 tried to make arrangement* with Mr. Cohen 

whereby we would have the right to make a new pilot, but Mr. 
Cohen dismissed that rather quickly, and I accepted that dis¬ 
missal. 

THE COURT: Just for completeness, was there any 
discussion about the actors who were to play Archie Bunker and- 
THB WITNESS: The actors, your Honor? 

THE COURT: The actors. Miss Stapleton — 

THE WITNESS: Well, your Honor, as I remember, 

Jean Stapleton and Carroll O'Connor playing Archie Bunker were 
acceptable. As I remember, the two youngsters in the show were 
not acceptable. They just — our people, and I think even 
Tandem people, felt they just weren't right and I think, as I 
those people were changed when the show went on. 

Q Mr. Sipes, in those earlier discussions before the 
June 24 meeting, did the question of a CBS profit participation 
in syndication rights come up? 

A Yes, I also tried to get a profit share from 
Tandem, but Mr. Cohen said no, and I accepted that, 

Q Would you describe to us what you mean by a profit 
share as opposed to the syndication fee? 

A Well, a profit share would be a part of those 
profits less after deducting the syndication fee and costs. 

Q In these preliminary discussions before the June 
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24 meeting the question of what the CBS fees would be come 


A I am sorry. Would you repeat that? 

Q Did a question come up as to what the CBS syndica¬ 
tion fees would be? 


A when was this, sir? I am sorry. 

Q During the preliminary discussions prior to June 
24 that you had with Mr. Cohen? 


A I have the haziest recollection that we always 
went on the basis we were talking about our standand distri¬ 
bution fees. That'8 about all I can say on that point. 

Q Do you recall whether or not Mr. Cohen sought any 
discount from Standard fees? 


A Again, my recollection is that he did not. 

Q Returning to the June 24 meeting, I think you 

mentioned the price that was discussed in connection with 
new episodes, but I am not sure whether you mentioned whether 
the question came up as to price or license fee to be paid for 
repeats. Was that discussed at that meeting? 

A Yes, we also had that. I thought I had mentioned 
that the price per repeat was $18,000 in that first season. 

Q Wss there discussion as to increases in the price 
for new episodes or repeats in successive years? 

A Yes, I thought I had mentioned that also. There 
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Q Do you recall what that escalation was to be? 

A My recollection is that that was $2,500 per new 

episode and $750 per repeat. 


Q Was there any discussion as to increases in the 
license fees to reflect the union increase^? 

A Yes, we protected Tandem against customary union 
increases and the like. That is normal in a deal of this type. 

Q Did it cone up as to whether CBS would protect 
Tandem against increases in the below-the-line costs? 

* . *••* did that, and that also was normal in 

this type of arrangement. 


I- 
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THE COURT: One thing I want to understand: 

few" 

You say he wanted more money than he was getting 
from ABC, but I have heard nothing about a contract with 
ABC or anything like it. What do you mean by that? 

THE WITNESS: Well, sir, the pilot that we saw was 
one of I think two pilots made by American Broadcasting 
Company under an agreement with them for this same show. 

They did not like the show. 

THE COURT: So they exercised — 

THE WITNESS: Their rights expired. In other 


words, they passed on their deal to — ?;4we saw one of the 
pilots that they had made previously. 

THE COURT: All right. I just wanted the record 
clear on that. In other words, there was an existing con¬ 
tract which ABC Jyid the right to go out of and which they 

«« j, . 

THE WITNESSs' Yes, sir. 

* 4 

Q All right. Do you recall anything further, based 

t 

on the notes yw* Hist just looked at, concerning the June 
24th meeting, or Hoes that exhaust your recollection? 


A Well, as I think I said, in each succeeding year 
of the term we would have to order at least sixteen new pro¬ 
grams, and we could not pick up any succeeding year of the 
term unless we had previously — in the year previously we 


T7 
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had ordered at least twenty-two new programs. If we had 
ordered less than that, our rights would have expired. 

C Now, at the conclusion of that meeting, did the 
Tandem representatives indicate in any way to you their agree¬ 
ment with these points? 

MR. GOULD: Now, if vour Honor please, can't wo 
just get one -- 

TlfK COURT: Ye^; T will sustain your objection. 

You have now given us point b»r point what each side said; 
is that correct? 

THE WITNESS: *^s far as T recollect, your Honor, 
the basic point of the deal -- 

THE COURT: Was there anv lirection to any lawver 
or anybody else to draw the contract? 

THE WITNESS: Well, Mr. L U.-.-ral. wa 5 there, an : it; 
is his duty to get a contract in the works. 

0 Now, a f ter the June ?4th meeting, was there any 
further meeting that you had with any representative of 
Tanden? 

A Well, as I recall, on that same evfring or the 
next evening -- and time is a little telescoped --- I think 
it was the same evening, after this meetinq -- there was a 
meeting, to use, I think, a bad word — a lot of us met down 
stairs on the ground floor, which is a restaurant in the CBS 
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2 

building. As I vague recall, that was Mr. Hayes, Mr. Cohen, 

( 

3 

myself; I have a feeling that Irwin Siegelstein of our 


4 

Program Department was there, and I also have a recollection 


5 

that Norman Lear was there. I may be wrong, but that's ny 


• 

6 

vague recollection. And we all had a drink there and talked 


7 

about the arrangement regarding a show. That's again rather 


8 

vague. 


9 

Q Now, following the gathering at the ground floor. 


10 

did you have occasion any time in the next few days to talk 


11 

with Mr. Cohen again about the deal? 


12 

A Yes, sir. Mr. Cohen called me, as I say, shortly 


13 

thereafter, within a couple of days thereafter, and said to 


14 

me that he had a couple of problems, and could I help him 


15 

out. Those problems wore, one the merchandising rights. 


16 

Ho said that — again I am paraphrasing; my recollection of 


17 

the conversation was that: "You know Norman. Norman is a ver> 


18 

proud writer, a good writer, and he would be terribly upset 


19 

if somebody else published his works or work", and wouldn't I 


20 

do something about that? And also he asked me again for 


21 

help regarding that $32,000 that they were obligated to pay 


1 22 

back to ABC. 


1 23 

I gave him back the merchandising rights. I kept 


1 24 

the 15 per cent net share for CBS but gave him back the mer¬ 


1 

chandising rights, and I gave him half of the $32,000. I gav 

% 
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him $16,000 with the understanding that his clients -- he 
and his clients would use best efforts in trying to clear 
those foreign territories that they had not cleared as of 
that time. 

Q Can you tell us what the meaning of merchandising 
rights is? 

A Well, merchandising riqhts, again, is a loose, wide 
term which encompasses such things as making sweatshirts with 
the name "All ir the Family" on it, sneakers, toys, dolls, 
printing books of, say, "All in the Family" scripts. 

THE COURT: Archie Bunker monument? 

THE WITNESS: I'm sorry, sir? 

THE COURT: Archie Bunker monument? 

THE WITNESS: Archie Bunker monument, yes. 

MR. PEARSALL: Plaintiffs offer Exhibit 400 in 
evidence and alpo Exhibit 551. 

MR. GOtLD: There is no objection. 

MR. PE/vRSALL: May I have just one moment, your 

Honor? 

(Tlaintiffs' Exhibits 400 and 551 received in 
evidence.) 

MR. PEARSALL: Plaintiffs' Exhibit 551, your Honor, 
is a very poor copy, and we would like to substitute another 


25 


oopy as soon as we get one. It's a CBS document. 





28T.a 


TRIAL, SEPTEMBER 17, 1973 
(Transcript, page 117) 








i 


287 a 


117 


I 


MP 7 Sipes - direct 

(To the witness:) Did anybody proceed after that 

on the theory that you had a deal? 

THE WITNESS: Yes r sir. 

THE COURT: Circumstantial evidence is also ad¬ 
mitted. 

MR. GOULD: Yes, your Honor, if we can find out who 

and what was said. 

the COURT: Who said what? 

Q Now, following the — 

THE COURT: Wait a minute. Who said what? 

THE WITNESS: Well, as I can recall, your Honor, 

we said, "V7e've got a deal." 

THE COURT: That was on June 24th? 

THE WITNESS: Yes, vour Honor. 

THE COURT: Well, it seems to me that's what was 

said. However, I wanted to make sure. 

q Now, Mr. Sipes, following the conversation you had 
with Mr. Cohen, was the fact of the deal between Tandem and 
CBS given any publicity in the trade press? 

A I'm sorry. Would you repeat that aoain? 

Q Yes. Following your conversation with Mr. Cohen -- 
THE COURT: What difference does that make, really? 
MR. PEARSALL: Well, it goes to the question of 
whether or not there was a deal, your Honor. There was no 

SOUTHERN DISTRICT COURT REPORTERS. U S. COURTHOUSE 
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THE WITNESS: A 9 far as the negotiators are con- 
cerned, it is basically a matter of their being in the busi¬ 
ness, you know, not really any written form. 

(Plaintiffs' Exhibit 12 received in evidence.) 

MR. PEARSALL: Plaintiffs offer Exhibits 9, 90, 10, 

97 and 14. 

THE COURT: What i3 Wally's Castle? 

THE WITNESS: Sir, that would, aqain, be another 
name for that show at that time. The name chanqed rather 
rapidly at the very beginninq. 

MR. GOULD: No objection to 9. No objection to 
90. No objection to 10. 

What were the rest of the numbers? 

MR. PEARSALL: 97 and 14. 

MR. GOULD: 97 no objection. No objection to 14. 

THE COURT: Could I interrupt for a question? 

On Exhibit 12 there is an enclosure of a draft 
contract which has a Paragraph 20 that reads: 

"CBS may assign its rights hereunder, in full or in 
P&rt to any person, firm or corporation, provided, how¬ 
ever that no such assignment shall relieve CBS of its 
obligations hereunder." 

I notice that in your discussion of the June 24th 
meeting you mentioned nothing about an assignment clause. Was 
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1 

2 

an assignment clause discussed at the June 24th meeting, to 

j 

3 

your best recollection? 


4 

THE WITNESS: To my best recollection, no, sir, 


5 

because that is not what wo considered to be a basic point of 


6 

► 

the deal. People who are in business with us know that we 


7 

have an assignment clause in the contract. It is not a 


8 

basic deal matter. 


9 

THE COURT: Well, let me ask you: was there ever a 


10 

discussion, an oral discussion, between you and anybody on 


11 

the other side with respect to an assiarnment clause? 


12 

THE WITNESS: During the making of the deal, your 


13 

Honor? No, sir. 


14 

THE COURT: Or at any point up until the final 


15 

execution of the last agreement. 


16 

: No. As I said, both Mr. Hayes and Mr. 


17 

Cohen have done business with us for years, and thia is what 


18 

we consider to be boilerplate and not a basic deal matter. 


19 

THE COURT: And you have that clause, do you, in 


20 

all your syndication provisions? 


21 

THE WITNESS: I can't answer whether we have it in 

1 

22 

all, your Honor, how it is framed in all, but we certainly 


23 

have an assignment clause. 


24 

THE COURT: All right. 


25 

i'll!. PEARSALL: flay these be marked in evidence? 
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You mean whether he is below the line or above 


MR. PEARSALL: Yes, your Honor 

THE COURT: Well, let him look at the memorandum. 

0 What was that problem about? 

A Well, that was a problem as to whether the fee for 
an associate director was an item above the line or below 
the line. Basically, it was whether it was going to come 
out of the moneys that Tandem at that time was receiving for 
the package or whether - if it was below the line, of course, 
that would help them, because, as I recall it, we had that 
override of $7,500 below the line, so everything that took 
place below the line might use up some of that money. 

THE COURT: Just for the record, would you explain 
"below the line", what it is about production costs? 

THE WITNESS: It is difficult, your Honor, but in 
shorthand, above the line would be creative talent, directors, 
writers, everything that you see when you tune the set on, 
or that somebody wrote the script et cetera. Below the line 
would be the cameramen, cameras, lighting and those kinds 
of things. Facilities, basically. 

THE COURT: All right. Now we've qot it in writing. 

Q How was that question resolved? 
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A Well, as X remember, it was fc'rather minor item, 
and we did what Hr. Hayes wanted us to do, which was, I 
think, put it below the line. 

MR. PEARSALL: Plaintiffs offer Exhibit 16 and 
Exhibit 18 in evidence. 

MR. GOULOt Ho objection to 16. No objection to 18. 

(Plaintiffs' Exhibits 16and 18 received in evidence.) 
0 Now, following the discussion that you had with Mr. 
Cohen on the telephone, did either of the parties take any 
action as a consequence of the meeting that had been had on 
June 24th with respect to "All in the Family"? 

MR. GOULD: I object to it as to its form. 

THE COURT: All riqht. Sustained. 

Q Did CBS commence in any way to perform or take any 
action with respect to "All in the Family"? 

A Well, as far as I can recall, we did make an ad¬ 
vance payment for the show. I do recall also that ’’orman 
Lear and perhaps Bud Yorkin — I'm not sure — moved into 
our TV City Building to work on the show. I think that's 
about all I can remember. 

MR. PEARSALL: Plaintiffs offer Exhibit 402 for 
identification in evidence. 

MR. GOULD: No objection. 

THE COURT: All right. 
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certain payments were made by CBS to Tandem. The details of 
the payments can be put down on a piece of paper or have some 
people with knowledge check them, and if they are accurate, 
they can be received in evidence, and we could save all these 
letters and communications in evidence. 

I will stipulate that the show went on the air in 
January of 1971, and the first series ran for thirteen weeks. 
We delivered thirteen episodes, and it ran for thirteen weeks, 
and then there was a renewal. 

THE WITNESS: It ran for thirteen repeats. 

MR. GOULD: Thirteen repeats. Excuse me. 

THE WITNESS: — which were paid for. 

MR. GOULD: Excuse me. — which were all paid for. 
THE WITNESS: And then it was renewed for the fol¬ 
lowing season 

MR. GOULD: All right. We stipulate to all of that 
Mo question about it. 

MR. PEARSALL: I am perfectly happy to have all 
these facts stipulated. 

i ^ 

THE COURT: All right. Do you have anything more 
from Mr. Sipes? 

MR. PEARSALL: Yes. 

THE COURT: All right. Go to another subject. 

MR. PEARSALL: May this be marked? 
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2 

(Plaintiffs' Exhibit 112 received in evidence.) 


3 

Q Now, as the initial run of thirteen episodes cane 


4 

to a conclusion, Mr. Sipes, did you have a meeting with the 


5 

Tandem people in connection with the "All in the Family" 


6 

agreement? 

► 

7 

THE COURT: In connection with what? 


8 

MR. PEARSALL: The agreement on "All in the Family." 


9 

MR. GOULD: If your Honor please, I have to object 


10 

to the question because of its content. Of course, he can 


11 

simply ask him, did he meet with them, who was there, what 


12 

was said, when, where and so on? But the question as put now 


13 

has a vice in it. 


14 

THE COURT: Oh, I agree with that. You haven't 


15 

objected to parol evidence at all, so I have taken it without 


16 

objection. 

* 

17 

MP.. GOVL/): Well, it ha3 a vice in it as to its font 


18 

your Honor. 


19 

MR. PEARSALL: Plaintiffs offer Exhibit 29. May we 


20 

have this one before the — 


21 

MR. GOULD: Excuse me just a minute, your Honor. 


22 

No objection. 

cx 

23 

(Plaintiffs' Exhibit 29 received in evidence.) 


24 

0 Now, Mr. Sipes, in March of 1971 did you have an 


25 

occasion to meet with any Tandem representatives? 

« 
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A Yes. 

Q And can you tell us where you met them? 

A Well, as I recall, I was on a business trip to 
California, and I met with the Tandem people in California. 

Q Was there any discussion about the deal with 
Tandem on "All in the Family"? 

A Well, there was a conversation regarding adjustments 
that they would like made. They told me — In fact, as I 
recall, I met with Norman Lear and Bill Hayes, and they felt 
they had certain problems, and they wanted to see if I could 
help them out, and we did so. We made some — we gave them 
some help. 

Q What was the help that you gave? 

A Well, they felt they needed some financial help, 
and, as I recall — 

THE COURT: You mean in advance? 

THE WITNESS: I'm sorry ~ 

T1IE COURT: In advance? 

THE WITNESS: No, sir. What they needed was more 

money. 

THE COURT: Is that how they got 750 more a show? 

THE WITNESS: As 1 recall, what we did at that time 
was, one, I turned all the money into a package, which I 
will explain to you in a minute. I took the $7,500 below- 
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line override, and I made that a part of their deal, so they 
got $80,000 whether they spent it or not, so any savings in 
that below-line area would flow into Tandem's pocket. 

I also gave them a raise — I think it was $750 an 
episode — and also covered the expense of. the inclusion in 
the show of what we then called "The Black Family", and we 
paid for those apnearances of those people. 

Q Were those changes incorporated in any document? 

A As I recall, there was an amendment to the arrange¬ 

ment covering those points. 

Q I show you a document and ask you whether or not 
you can identify that. 

A Yes. This would be the amendment incorporating 

those points that we have just discussed. 

MR. PEARSALL: Plaintiffs offer Exhibit 66 in 

evidence. 

MR. GOULD: May I just ask him a couple of ques- 
tions about this document? 

THE COURT: Surely. 

VOIR DIRE EXAMINATION 
BY MR. GOULD: 

Q Mr. Sipes, have you got Exhibit 66 in front of you? 

A No, sir. 

9 

MR. PEARSALL: He doesn't. 

SOUTHERN DISTRICT COURT REPORTERS. U.S. COURTHOUSE 
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MR. PEARSAI.L: Is there any objection, Mr. Gould, 

to 65? 

MR. GOULD: No objection. 

(Plaintiffs' Exhibit 65 was received in evidence.) 
THE COURT: Will somebody answer ny question as to 
whether the document of July 26, 1971, was signed? 

MR. PEARSALL: Yes. 

THE COURT: What is that number? 

MR. PEARSALL: 66. 

THE COURT: The same as 63? 

MR. PEARSAL-.: 66 is the executed version of the 
amendment, and 63 is the one that was circulated to Tandem 
for signature. 

THE COURT: That is what I wanted to know. 

BY MR. PEARSALL: (Continuing) 

Q Now, Mr. Sipes, I show you Plaintiffs' Exhibit 63 
and direct your attention to a date in the lower left hand 
corner and ask you what that is, if you can tell us. 

A Well, the date in the left hand corner would be the 
date that the page was typed or retyped. 

MR. GOULD: Or retyped? 

THE WITNESS: Well, I am saying generally, the date 


on the side is the date tnat the page was typed. I would 
think if the page was retyped at some point it would have a 
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different date on it. 

Q Is there a practice in the Business Affairs Depart¬ 
ment, Mr. Sipes, with respect to typing of dates on pages? 

A Yes. 

Q For identification purposes? 

A Yes; of course. 

0 Would you tell us what that Business Affairs Depart¬ 
ment practice is? 

A To type the date that you have typed the page on 
the lower left hand corner of the page. 

Q Now, Mr. Sipes, have you heard of Viacom Inter¬ 
national, Inc.? 

A Yes. 

Q And can you tell us briefly what that is? 

A Viacom is a company engaged in syndication and the 

cable television business, among other things. 

Q Was Viacom at one time a subsidiary of CBS? 

A Well, I always thought the subsidiary was CBS 
Enterprises, and I don’t know how it became -- how the 
company Viacom came into being, so I don't know if Viacom 
was the name of our subsidiary. I think CBS Enterprises was, 
but I don't know. 

0 Did there come a time, Mr. Sipes, when the syndica¬ 
tion activities of CBS were spun off from CBS in any way? 
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A Yes. 


THE COURT: Before you get to that, I don't think 
for the record you have described what "syndication activitie 


means. 


What does the syndicating person do, the distributo 
of synidication for the licensor? 

THE WITNESS: He distributes any particular program 
of a licensor. 

TIIE COURT: Now, what do you mean by "distributes" 
that should go in the record. 

THE WITNESS: He sells — or he licenses the progran 
to individual stations, either domestically in the United 
States and/or in foreign territories, otherwise known as "the 
rest of the world". 

THE COURT: And gives them prints? 

THE WITNESS: Gets them prints. 

THE COURT: And tapes? 

THE WINTESS: And tapes — or tapes. Collects 
those prints or tapes when the license runs out and makes oth« 
deals along the way. 

THE COURT: All right. And gives then advertising 
material as well? 

THE WITNESS: 1 would think so, your Honor. I'm no 
in the .syndication business, but I know that -- 
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MP 31 Sipes - direct 

THE COURT! And receives the moneys? 

THE WITNESS! And collects the moneys. 

THE COURT: And debits his account and takes care of 
remitting the balance to the licensor; is that it? 

THE WITNESS: Yes, sir. 

THE COURT: Now, for that you don't need film 
e. - vjes or warehouses or anything; is that right? 

THE WITNFSS: Well. I would rather you talk to a 
syndication expert. It's a little different from the motion 
picture business. 

THE COURT: I know it's a little different, but 
what I am trying to get at is the nature of the functions. 

You are not — 

THE WITNESS: I am not in the syndication business. 
THE COURT: You don't know how the prints are made 

in the lab, how that is done? 

THE WITNESS: Well, it would depend on the packager 
for whom the syndication is done. 20th Century has its own 
arrangements and distributes its own material, we depend on 
the particular arrangement. 

BY MR. PEARSALL: 


Q Did there cone a time when the syndication activities 
of CBS were separated from CBS into a different corporation? 

A Yes. 
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MP 33 Sipes - direct 

that were in the Syndication Department of CDS? 

THE WITNESS: Well, the rest of the people in CBS 
Enterprises went with Viacom. 

THE COURT: Was the Sales Department a part of that 

* 

syndication group? 

THE WITNESS: Yes. 

THE COURT: And did any of those sales people go 
with Viacom? 

THE WITNESS: I think so, your Honor. I don't know 
the names of particular people, but I would think so. 

THE COURT: All right. Strike that out. The wit¬ 
ness doesn't know. 

0 Are you at all familiar with the spin-off trans¬ 
action? 

A Well, again, I say, what docs the word "familiar" 
mean? I had nothing to do with that spin-off transaction, 
so I am really not familiar, in the close sense of the term. 

0 Well, do you know whether or not CBS purported to 
assign any rights to CBS Enterprises? 

MR. GOULD: I object to that. 

THE COURT: Sustained. 

Q Now, with respect to the syndication rights in 
"All in the Family", which you have previously testified 


about, do you know what happened with respect to those 
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TRIAL, SEPTEMBER 17, 1973 
(Transcript, pages 147*150) 
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1 *. 

MP 37 Sipes - cross 

Q I think hi3 Honor asked you whether prior to the 
date that the contract was executed you ever discussed an 
assignment clause with anybody. 

A Well, sir, that is not my understanding of what 
went there. I asked the Judge whether he meant during the 
time of the negotiations, and I thought that the Judge 
says, yes, during that time. I said, during that time, no. 

Q What do you call during the tine of the negotiations 
What does that mean to you? 

A Up to the time when we had a deal. 

Q Up to the time you thought you had a deal? 

A Well — 

THE COURT: Let's get a date. When? 

0 What day? 

A I thought June 24th, your Honor. 

THE COURT: All right. So up to June 24th, there 
waa no discussion about an assignment clause? 

THE WITNESS: Right, sir. 

THE COURT: Was there ever a discussion with the 
Tandem people before? 

THE WITNESS: Yes, sir. 

THE COURT: When? 

THE WITNESS: I am 3orry. This was — again, 
vaguely — some time in, I think, the spring of 1971, when I 
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Sipes - cross 

received — in a telephone conversation with Mr. nayes. 

0 Just yov. and Mr. Hayes on the telephone? 

A As far as I know, Mr. Gould. 

Q And what conversation did you have about the assign¬ 
ment clause? 

A Well, as I recall. Bill said, among — we discussed 
other business that related to "All in the ramily", and one of 
the points Bill raised was, he said, "We are having a 
problem on the assignment clause," and I said, "I don't 
understand. I have heard aboutthis. What is this nonsense 
aobut an assignment clause? We have an assignment clause." 

0 Let me interrupt. You said you heard about it? 

A I beg you pardon? 

Q You told him you heard about it? 

A Well, I can't recall -- 

THE COURT: Let him finish, Mr. Gould. 

A (Continuing) As I recollect the conversation, I said 
to Bill, "What is the nonsense about an assignment clause? 

We have our assignment clause. Bill." And during that con¬ 
versation — I can't remember if it was that conversation or 
the one after that — we discussed — 

THK COURT: No. What he said. What did he say? 

THE WITNESS: Well, I can't exactly remember what 


he said. He said something about, they seemed to have a 
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HP 39 &lpes - cross 

problm about this assignment clause, or words to that 
effect, your Honor. I can't exactly recall. And what -.*e 
decided was, I said that we had our assignment clause, and 
we evolved together some kind of understanding whereby the 
parties would try to get together and work out their problems. 
By that Z mean Tandem and Viacom separately, without us. 

THB COURT: Excuse me just for a minute, because 
X've got to understand this. 

HR. GOULDt Surely. 

THE COURT: In the spring of 1971, had you made 
the spin-off already? 

THE WITNESS: Yes, sir. The spin-off had to be 

then. 

THE COURT: All right — 

THE WITNESS: Whenever this conversation took place, 
there was a Viacom, as I recall it. 

THE COURT: And the Viacom was a spin-off company 

from CBS? 

rUS WITNESS: Yes. 

wr, COURT’ And the question raised was whether the 
assignment to Viacom should be prevented with respect to 
domastic syndication? 

THE WITNESS: No, sir. That is not what I an trying 
to say. Mr. Hayes and I thought, we all do a lot of busines 
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IS: 

MP 40 Sipes - cross 

with each other, and this was a way that maybe everybody's 
unhappy feelings would be assuaged a little. In other words, 
we had our assignment clause, as far as that goes. We had 
our assignment clause, but if Tandem and Viacom could sit 
down together and work out whatever problems we had with each 
other regarding syndication, we would not stand in anybody's 
way, as long as our rights were protected. 

THE COURT: Well, did Mr. Hayes ask you to do 
something, demand anything? 

THE WITNESS: No, sir. As I recall, he said, "Well, 
that sounds fine." Again -- "and we'll get together and talk 
about Tandem with Viacom." 

MR. GOULD: May I proceed, your Honor? 

THE COURT: Surely. 

Q When was this conversation, exactly? 

A I'm sorry — 

Q When was this conversation that you had with Mr, 

Hayes? 

A When was it? 

Q Ye3. 

A Well, as I told you, I think — I'm very hazy as 
to when it was. This was some time in the spring of 1971, 
as far as I can recall. 


25 


0 


Didn't you make a note of it? 
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Stipulation Re: Payment by CBS to Tandem 
Court’s Exhibit 3 

UNITED STATES DISTRICT COURT 
Southern District of New York 


73 Civ. 2941 (M.I.G.) 

^ i ■ 


Viacom International. Inc., et al., 


against 


Plaintiffs, 


Tandem Productions, Inc., and 
Columbia Broadcasting System, Inc., 

Defendants. 


It Is Hereby Stipulated and Agreed by and between the 
undersigned attorneys for the respective parties, solely for 
the purpose of the trial of this action, that: 

1. The CBS Television Network East Coast Office has 
paid to Tandem Productions, Inc. in connection with All 
In The family the amount of $149,730.60, as reflected on 
Exhibit A hereto, and 

2. The CBS Television Network West Coast Office, 
through June 30, 1973, has paid to Tandem Productions, 
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Stipulation Re: Payment by CBS to Tandem 

Inc. in connection with All In The Family the amount of 
$6,304,493.00, as reflected on Exhibit B hereto. 

Dated: New York, New York 
September 17, 1973 

Hughes Hubbard & Reed 

By s/ _ 

Attorneys for Plaintiffs 

One Wall Street 

New York, New York 10005 

Cravath Swaine & Moore 

By s/ _ 

Attorneys for Columbia 
Broadcasting System, Inc. 

One Chase Manhattan Plaza 
New York, New York 10005 

Shea Gould Cumenko & Kramer 

By 8/ _ 

Attorneys f or Tandem Productions, Inc. 

330 Madison Avenue 

New York, New York 10017 


Exhibit A Annexed to Stipulation 
Re: Execution of Agreements 

CBS Memorandum 

(See Opposite 





FROM 

TO 

DATE 


SUBJECT: 



Mr. DuBois (CTN) 

MR. MILKENS cc Mr. Garcia 

September 11, 1973 
Ref. ADB-97 


EAST COAST PAYMENTS TO TANDEM PRODUCTIONS FOR "ALL IN THE FAMILY " 

. -I 

The following payments were made on the East Coast to Tandem 
Productions for "ALL IN THE EAMILY": 


l) Non-Recoupable Production Advances 


October, 1970 
November, 1970 
December, 1970 

Total 


$ 8,969.11 
1,751.89 
1,279.00 


$ 12,000.00 


2) Recoupable Production Advances (A) 


July, 1970 
October, 1970 
December, 1970 


$ 50,000.00 
38,590.U2 
21 * 312.55 


Total 


•109,902.97 


(A) These payments were recouped on the West Coast. 


3) Canadian Network Profit Sharing 1971-72 Season 
September, 1972 

Total East Coast Payments 


27,827.63 

SlU9.730.6O 


If you have any questions, please call me. 



ADB:bv 


Exhibit A 






Exhibit B Annexed to Stipulation 
Re: Execution of Agreements 

Summary of West Coast Payments Made to Tandem 
for “AH In The Family” Through June 30, 1973 

(See Opposite JQgp) 
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Stipulation Re: Execution of Agreements 
Court’s Exhibit 2 

UNITED STATES DISTRICT COURT 
Southern District of New York 


[Same Title] 


It Is Hereby Stipulated and Ac, reed by and between the 
undersigned attorneys for the respective parties, solely for 
the purposes of the trial of this action, that: 

1. On July 29, 1971, copies of the Memorandum of 
Agreement between CBS and Tandem, dated as of July 10, 
1970, and an amendment thereto dated July 21, 1971, were 
sent to Martin Perlberger, Tandem’s attorney, for execu¬ 
tion by Tandem. (See Exhibit 63 annexed hereto.) 

2. On August 26, 1971, Tandem’s attorney, llaldon R. 
Harrison, returned to CBS copies executed by Tandem of: 
(a) Memorandum of Agreement dated as of July 10, 1970, 
between CBS and ’Tandem, (b) a supplemental letter from 
Norman Lear to CBS dated July 10, 1970, (c) an amend¬ 
ment dated July 21, 1971 to the Memorandum of Agree¬ 
ment, and also enclosed a proposed side letter between 
CBS and Tandem, dated August 26, 1971. (See Exhibit 
64A-1 annexed hereto.) 

3. On September 15, If71, Anne NeUon of CBS sent 
to Martin Perlberger a revised ver ion of the August 26, 
1971 side letter. (See Exhibit 111 annexed hereto.) 

4. On September 22, 1971, Martin Perlberger returned 
to CBS copies executed by Tandem of the August 26, 1971 
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Stipulation Re: Execution of Agreements 

side letter between CBS and Tandem. (See Exhibit 172 
annexed hereto.) 

5. On September 30, 1971, CBS sent to Martin Perl- 
berger executed copies of: (a) Memorandum of .Agreement 
dated as of July 10,1970 between Tandem and CBS, (b) an 
amendment dated July 21, 1971 to the Memorandum of 
Agreement, and (c) a side letter dated August 26, 1971 
between Tandem and CBS. (See Exhibit 173 annexed 
hereto.) 

Dated: New York, New York 
September 18, 1973 

Hughes Hubbard & Reed 

By James F. Parver 

Attorneys for Plaintiffs 

One Wall Street 

New York, New York 10005 

Shea Gould Cumenko & Kramer 

By_ ' 

Attorneys for 

Tandem Productions, Inc. 

330 Madison Avenue 
New York, New York 10C17 





V 
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Exhibit 63 Annexed to Stipulation 

Letter Dated July 29, 1971 With Copies of 
Memorandum of Agreement Between CBS and 
Tandem Dated as of July 10, 1970 and an 
Amendment Thereto Dated July 21, 1971 

(See Opposite 
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(via) cti*> !•»•».> 

Fredrick C. IVtr.ij. Cti'ti.il Atir.i-cy 




o 

RECEIVED 

Auu 0 3 1971 

ROBERT A. DALY, 


Dear Martin: 

R e: ALL IH THE FAMILY 

Attached please find what I believe is the final re¬ 
vision, ready for execution, of the basic Memorandum 
of Agreement dated July 10, 1970, and an amendment 
thereof dated July 21, 1971. These documents now fully 
reflect the business discussions between Sam Cohn and 
Don Sipes, and the legal discussjons between Anne Nelson 
and Sheldon Pci'ry and yourself. 

I am sending you eight copies of each and I would ap¬ 
preciate your having six of each executed and returned 
to Anne Nelson for execution by us. 



Martin Perlbei’ger, Esq. 

Kaplan, Livingston, Goodwin, Berkowitz ASelvin 

450 N. Roxbury Drive 

Beverly Hills, California 90216 

July 29, 1971 


FCW/ad 

Enc. 

cc: R. Kaiser 
. G. Rubin 

R. Daly/ 
A. Nelson 

S. Perry 
S. Cohn 

By messenger 


DcftrExh. For ID 
PH. Exh. UH* ■■■•• 
Walter Shapiro CSrt 
Doyle Rcporlir.q Inc. 

7^/S'72 


L3 








A O.w i (•! C»*Ui. .Ing System. Inc. 

lclc vt' r. City 
7000 I’ \i fly 

I o% Anijrl* CvNJcrnia M).C3 

(?nj o.i. c 1 >3Yj 


July 21, 1971 

Tandem Productions, Inc. • . 

1901 Avenue of the Stars 
Suite 670 

Los Angeles, California 90067 
RE: ALL IN THE FAMILY 

Gentlemen: 

Reference is made to the Memorandum of Agreement between 
us dated as of July 10, 1970. 

Said Memorandum of Agreement is hereby amended as follows: 

1) Paragraph 4 - As a result of CBS’ agreement to include 
J;7 ( Rnn '-"'erride the license fee fer nev.* programs 
effective with the 1971-72 season, the new program 
prices shall be as follows: 


"1st year (1971-72).$80,000 

2nd year (1972-73)....82,500 

3rd year (1973-74).85,000 

4th year (1974-75).37,500 

5th year (1975-76).90,000 


In addition to the foregoing, CBS shall pay Contractor 
an additional sum of $750 per new program produced for 
the 1971-72 season." 

2) Paragraph 14 - Effective with the 1971-72 season. 

Contractor shall pay actual below-thc-line costs on a 
weekly basis with no $ 7,500 override protection inas¬ 
much as the override has been added to the license 
fee. 

Except as modified above, all other terms and conditions 
of said July 10, 1970 Memorandum of Agreement shall remain 
in full force and effect and are hereby ratified and 
confirmed. 












Will jou please sign In the space provided for below to 
conform your acceptance hereof. 


Very truly yours, 

CDS TELEVISION NETWORK 
a division of Columbia 
Broadcasting System, Inc. 


By 


ACCEPTED AND AGREED: 
Tandem Productions, Inc 





. . . (i uiu.>ju;i.ui uiiui.i ii uii'iciiui.iiic, ujf.'.wni me.) JJ novt prfnu street. 

New v orl , K'w York (hero ter called "CBS") and Tandem /'"Vluct.i on.-., Inc., 

3.90) Avt niic of U10 Sturn /“Suite C'/O, lots Angelos, CalifoM 90 X 7 (hereinafter 
called "Contractor"). 


l) Contractor shall produce and furnish for broadcast over the television 

facilities of the CBS Television Network a scries of one half-hour programs 
whirl) shall be produced in color, on video tape, entitled ALL IN Till’ FAMILY. 
The series essentially v/ill be a topical satire in conformance with material 
furnished to CBS and it is understood that Contractor will only be approxi¬ 
mately two to three weeks ahead of air in order to keep the series topical. 
Each program will be produced to conform to a proGrara format mutually approved 
between the parties. 


2) CBS shall have the ric'nt to commence the broadcast of the series in mid-season 
of the 1970-71 season (in which event CBS must so advise Contractor on or 
before November 15, 1970) or the fall of 1971. 


3) The series term shall be 5^ years (in the event the broadcast of the series 
is.commenced mid-season 1970-71) or five years (in the event the broadcast 
of the series is commenced in the fall of 1971). CBS shall have the right 
to terminate this agreement effective at the end of any then current broad¬ 
cast season by written notice to Contractor on or before April 1 of the then 
current broadcast season. If CBS does not exercise its right of termination, 
CBS shall have its customary first negotiation rights with respect to con¬ 
tinuation of the series and, if the parties fail to reach agreement, first 
refusal rights for one year thereafter in connection with any third party 
offers which are equal to or less favorable to Contractor than Contractor's 
last offer to CBS. 

$ . • 

4) The programs shall be delivered at the following license fees: 

Per New 



Program 

Per Repeat 

Mid-season 1970-71 (if applicable) 

$72,500 

$ 18,000 

1st year (1971-72) 

72,500 

18 ,OX 

2nd year (1972-73) 

75,000 

18,750 

3rd year (1973-74) 

77,500 

19,500 

4th year (1974-75) 

80,000 

20,250 

5th year (1975-76) 

82,500 

21,OX 

CBS had advanced the sum of $109,902.97 

against first year 

license fees 


and CBS has recouped said advance. 


Contractor shall also be entitled to a non-recoupablc pre-production fund 
of up to $12,000 for accountable and substantiated pre-production expenses. 


The above license fees are subject to the customary union, governmental 
and industry wide increases or decreases effective from and after July 

10 , 1970 . 
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5) Vic ,.2r ]iri< ...C^ r new program shall be payablfollows: 

two-llu: .. ..j'Osi D f taping •''nil one-third upon delivery. 


The ap] l- - roj.',.. i f>. c W ipp be payable within ten days after 
broadcast of the j-i,..,,^ 

6) Commits.;:::: 

(i) tlL:~ £ . rrxson ..! ' 71. start: 


(lii) 


13 r 

ew progi... 

for 

r.ew proj-i 

than 

17 addi 1 . 

Fall 

1971-7-' 

13 tew prog in, 

for 

mew prci i. 

than 

17 add it 

Notv 

ithstandi 

broa 

acasting , 

to t 

erninate 1 

mum- 

commitmc. 1 , 

CBS 

shall han 

on a 

week to 

new 

programs 

orde 

red or tli 

1, 1972 will | 

Subs 

0 cv.ent ye; 


CBS shall have the right to increase its erfer 
on a week to week basis but in no event rare 
•rial new programs. 


m .•..art: 


■; CBS shall have the right to increase its order 
on a week to week basis but in no event more 
•fial new programs. 

• subdivision (iv) below, in the event CBS commences 
1 t-season 1970-71 and does not exercise its right 

• fective at the end of the 1970-71 season, CBS' mimi- 
<or the 1971-72 season will be 13 new programs ar.i 
•he right to increase its order for new programs 

"•k basis but in no event more than 17 additional 
'•’Vided that an aggregate of 22 new programs must ce 
•ermination right exercisable on or before April. 

’ deemed to have been exercised. 


nev progi on..., Qpg shall have the right to increase its order 
or new progroi,,.. on a wee p v to wee ^ basis, but in no event more 
an *4 add] ti..„ n j_ new p ro£ r raras provided that an aggregate of 22 
new program:. be ordered or the termination right exercisable 

on 01 e ore li,., /\p r jp p of the then current broadcast season wil 
be deemed to l,... e been exerciE ed. 


During each bi 
phall have th«, 
basis. 


•••'least season for which CBS orders new programs, C 
Hght to broadcast repeat, programs on an as r.eede: 


th^**^ a ^°f ,l *‘ *- ,,e ordering of any additional new program's) t: 

e oiaei o L|, s minimum commitment must be given at least three 
prior to its «e|, ?duled telecast date . 

7) Ihe Site for product]..,, 0 f the series programs shall be California. 

^ !“ , " V approvals with respect to all key creative el' 

, .. Uul ^ as mci.i.i.* — ^ if any, who are featured in at least seven pr: 

e average out cl i. vcry 13 new programs produced. CBS shall have t: 




tl) 




o o 

further right to approve of any substitute of any person or ele.-.:n: 
approved by CBS. Jean Stapleton and Carroll O'Connor as leads, P-.~ * - 
Struthcro and Rob Reiner as "Cloria" and "Mike", Michael Evans as* *’ 

Lionel , and John Rich as Director have been approved, and the ser¬ 
vices of Stapleton, O'Connor, Struthers, and Reiner in each prr. —— 
hereunder aic of the essence of this agreement. 

9) Contractor warrants and represents that it has the agreement of 

Lear that Norman Lear will produce and be the headwriter of the serm¬ 
on the following basis: 

(i) if the scries is commenced for a mid-season 1970 - 
71 start, all new programs produced for the 1970 - 
71 season and if the termination right exercisable 
on or before April 1, 1971 is not exercised for a 
minimum of the first 13 new programs for the 1971 - 

. 72 season. 

(ii) if the series is commenced for a fall 1971-72 

start, for all new programs produced for the 1971 - 

. 72 season. 

After the applicable requirements set forth hereinabove in this paraparh 
have been satisfied, Herman Lear, at his sole election, may choose ~z 
der services as only Executive Producer of the series , 1 it being underr-.ccd 
that CBS' creative approval rights as set forth in Paragraph 8 shall"hi 
applicable with respect to any person thereafter renderine services a: ~ro- 
• ducer and/or stager and/or headwriter. It is understood that the series 
of Norman Lear as set forth hereinabove are of the essence of this arr’i-ament 

10) CBS shall reimburse Contractor for the cost (including*frini?es and er-'-ver 
contributions and taxes) of the ''black family" for each program in 

any or all of such black family" appears, it being understood that: 

(a) CBS shall have prior approval of the business arrangement 
for each member of the "black family", 

(b) No member of the "clack family" other than Lionel shall 
appear in more than 13 episodes in any broadcast season. 

11) The broadcast area shall be the United States, its territories and rc::;;s- 
sions (including Puerto Rico) Bermuda and Antigua. The broadcast area 
may be extended to include Canada (pre-release or otherwise) to =cc:—..rinse 
a sale by CBS to an advertiser(s). With respect to broadcasts of the ttc- 
grams in Canada pursuant to the previous sentence, Contractor shall nIre 
6 o£ and CBS shall receive of the noL-profits from such Canadian :r:ad- 
casts without deduction of any distribution fee, but minus actual cus-:f- 
pockct costs. 


\ 



♦actual out-of-pocket 
**program 






j _»-) u'.iuatun j.uaxt navi ju uiereiiunuismr, ngnts ut a [i merchandisin' 
fee. CBS slin.ll be entitle;! to receive 15% of not pronto from ccr'han- 
dising after the deduction of the uforcoaid merchandising fee which 
includes standard costs and expenses of mcrchnndisine- CDS shall have 
all syndication and distribution rights to the procrams, to the extent 
that Contractor shall secure the same, at CDS' standard distribution 
fees (*i0% foreign, domestic station-by-station, 25% domestic rosier.: 
10% domestic network) and CDS shall pay Contractor all net profits deri' 
therefrom after deduction of said distribution fees and all distributic: 
expenses. Contractor warrants and represents that'as of this date, is 
has secured syndication and distribution richts in the United States, i* 
territories and possessions (includinG Puerto Rico), Bermuda, Antigua. 
Canada, Great Britain and West Germany, on free television (including 
cable television not constitutive "pay-TV"). Contractor will use its 
best efforts to secure additional syndication and distribution areas an* 
CBS will reimburse Contractor for its expenses in securins sane, up to 
a maximum of $16,000. Contractor will constantly advise CES of its pre 
gress in securins any such additional area(s). 

13) CBS shall have its customary first negotiation/first refusal rights wit r 
respect to any spin-off from and stripping of this series. 

1*0 The parties have negotiated the terms and conditions for Contractor's 
use of CfiS' California below-the-line facilities in connection with the 
production of the series. The below-the-line facilities rates to be 
charged for each year, priced at CBS' standard rates are set forth in 
Exhibit A attached hereto, and to that extent, the below-the-line eleme. 
ordered by Contractor at the applicable rates are included in the pack- 

• M • «*•*•*« « |. % . 0 % »» * 
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stood that Contractor shall be "protected" with respect to such below-t' 
line rates for the life of this agreement, (it is understood that CBS 
shall accept as an allowable below-the-line charge the sum of $500 agair 
rent, offices, etc.). In the event that the average below-the-line cha 
.•for the applicable contract year exceed the amount of $22,500 multiplie 
by the number of new programs produced during such contract year, CES 
agrees to absorb such excess up to an average of $ 7,500 per program so 
produced, ^ny excess above the amount specified above shall be borr.e c 
Contractor with no right of reimbursement or recoupment whatsoever. Tr. 
parties intend to enter into a formal agreement for the use of such fa¬ 
cilities. 


15) Any cost of re-editing new programs for purposes of repeating the same 
hereunder shall be borne by Contractor. 

16) As used herein, "network broadcast" means a broadcast, transmission ar.: 
exhibition by means of simultaneously interconnected television device: 
methods and improvements, nor./ or hereafter known, without limitation; : 
network broadcast includes delayed broadcasts made not later than 60 d: 
after such simultaneous broadcast, transmission and/or exhibition ever 
facilities that shall not have been used therefor, although ordered th. 
for or normally used in connection with similar broadcasts, trancmissi: 
and/or exhibitions; the television devices, methods and improvements r- 
ferred to herein include, but are not limited to, so-called "booster" ; 
"translator" stations and relay systems, as well as antenna systems vh: 







receive ntvl retranr.m Q,r red in tribute (with or withcQ ,unpl ^ i ^;:V- 

• television signals by wire or cable connection or otherwise to te- 

. • receiving .-jets. 

17) contractor shall use reasonable efforts to secure from m ^jpc r ^rnir. 

7 talent that they will be available to perform lead-ins and lead-o^s . 

commercials end commercials themselves during production period- — - 
work sponsors at no additional expenses to CDS or the sponsor(s). 

18) (a) The ALL Hi THE FAMILY (as distinguished from TILL DEATH DO US^r.-_-.. 

property, the series, the pro-rams and all elements thereo.^-.^-^ 
exclusive to CBS in television, radio and feature films . ; = . 

hereof until the expiration of the term of this Agreement .iw.—- 
Scast area. The program series TILL DEATH DO US PART will r.r 
exhibited on television in the broadcast area during the te... 

For the purpose hereinabove set forth, Canada sha c eem. 
part of the broadcast area. 

•(b) Notwithstanding anything to the contrary set forth here!n, it is 
understood and agreed that Norman Lear, the writer- and John R-C- 
end minor performing talent are not exclusive to the series. . 
the featured cast members will each be allowed to make three 
appearances during each 13 week cycle subject to Granting tin- P= 
and major sponsor protection. 

19) (a) The parties hereto recognize that the concept of the program ser... 

9 represents an attempt at a new departure in conventional A erica- 

television, entertainment in that the comic premise of the F- 0 o .^_ 
aerics is une satinza-ion ox political attitudes. tacn progr^.-, 
however, shall comply with all CBS Program Vrzctices. poises -- 
standards and CBS may require Contractor to make such changes in^ 
the script for any program or any material contained in any p. 

S to edit Ly ciplctld pro 2 r=» as may be necessary to secure =t 
pliance with such policies and standards. 

(b) In furtherance of CBS' rights pursuant to subparagraph (a) of tfc: 
paragraph 19 and in order to fulfill the purpose of the prog*.- - 
as set forth in said subparagraph (a), Contractor warrants - 
the scries nor any program therein shall become or be wna- wou_- 
considcred the television equivalent of a tract on behalf o ^ 
litical ideology or viewpoint, and that the range of poli-.ca 
1 satirized in the program series shall be sufficiently varies, 
the series does not become identified with any particular id.o_- 

viewpoint. * , 

CBS hereby acknowledges that it took delivery of the first'thiri 
programs in the series as acceptable for broadcast and tha- C-.^ 

. not hereafter claim that Contractor was in breach o. its ool. a -. 
in respect to those programs; provided, however, that CBS reser. 
the rights, should the need arise in CBS opinion, to .cqa-.e C- 
tor to correct any imbalance in or respecting any one or more c. 








programs in comWion with their future use, the same to be done 
at CBS' expense; end provided further that CBS retains the right 
to require Contractor to correct any overall imbalance in those 
first thirteen programs by appropriate adjustments in program 
material in subsequent programs in the scries. 


20) CBS may ussicn its rights hereunder in full or in part to any person, 
firm or corporation provided,, however, that no such assignment shall 
relieve CBS of its obligations hereunder. 


21) The parties intend that mutually agreeable provisions customary in agree¬ 
ments of this nature, including, but not limited to, those covering a - 
ditional warranties, indemnities, name and likeness, pay-or-play, morals, 
insurance, force majeure and breach, shall be applicable to this Memorandum 
of Agreement. The details of such provisions shall, together with the pio- 
visions hereof, be incorporated into a more formal agreement which, wnen 
executed, shall replace this Memorandum of Agreement. In addition, CBS 
standard contract provision in respect of package supplier's compliance 
with Section' 503 of the Federal Communications Act shall be applicable to 
this Memorandum of Agreement and shall be incorporated in the said more 
formal agreement. 


CBS TELEVISION NETWORK 
A division of Columbia 
Broadcasting System, Inc. 



ACCEPTED AND AGREED: 
TANDEM PRODUCTIONS, INC. 






U O 

Bclov/-thc-l i no fad litics rates 


TK CIIIITCAT. SERVICES 

Telecine Projector 
VT Playbeck/kecord/Ed it 
Inhousc Camera* 

Four Track Audio* 

Orchestra Pre-Record/Balance* 

Video Tape Stock Sold 
Video Tape Stock Returned 

Technician 
Sound Effects Man 

F*IM SERVICES 

Projection Room 
Film Editor 

STUDIOS AITP SHOPS 

Studio Operation 
Studio Set/Strike 
Control Room 
Rehearsal Hall 

Stacehand 
Electric Shop Man 
Make-Up/Hairdresscr 
Stage Manager 
Lighting Director 

Carpenter 
Scenic Artist 
Wardrobe Handler 
Set Decorator 
Special Effects Man 

Graphic Artist 

Draper 

Prop Handler 


UNIT 

RATE 

Hour 

$100.00 

Hour 

85-00 

Day 

300.00 

Hour 

30.00 

Hour 

25.00 

Hour 

255-00 

Hour 

200.00 

Hour 

17.00 

Hour 

20.00 


Hour 

15.00 

Hour 

15.00 


Hour 

250.00 

Hour 

125.00 

flour 

50.00 

Hour ’ 

20.00 

Hour 

8.00 

Hour 

12.00 

Hour 

11.00 

Hour 

12,00 

Hour 

15.00 

Hour 

11.00 

Horn’ 

11.00 

Hour 

•9.00 

Hour 

11.00 

Hour 

12.00 

Hour 

lU.oo 

Hour 

11.00 

Hour 

8.00 


*Rate does not include manpower. 







CDS Television Network 
A division of Columbia 
Broadcasting System, Inc. 
51 West 52nd Street 
New York, New York 10019 


Gentlemen: 

You have entered into an agreement dated July 10, 1970 with Tandem 
Productions, Inc. (Contractor) pursuant to which Contractor agreed 
to furnish to you my services in a program series presently entitled 
ALL IN THE FAMILY. 

In consideration of your entering into said Agreement, I acknowledge 
that I have carefully examined said Agreement. I agree that insofar 
as the same provides for the performance of services by me and the 
imposition of duties and obligations upon me, I will faithfully perform 
all of the same to the best of my ability and to the same extent as 
thoupdi I had entered into an agreement directly with you, in which 
I agreed to perform such services, and assumed such obligations and 
duties?. I acknowledge that you would not have entered into the Agree¬ 
ment but for the execution of this agreement by me. 

Very truly yours, 


Norman Lear 
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Exhibit 64A'l Anno .d to Stipulation 

Proposed Side Letter Between CBS and Tandem 
Dated August 26, 1971 

(See Opposite ISgr’) 




August 26, 2071 


1052.15 


Mrs. Anno h r elsoa 
2uaino^:i Affair3 
COS ?alavision h’atwork 
7800 Onearly boulevard 

Loa Angeles* California 

• • 

Roi Tandem Predictions , Inc. — 

"ALL IN T72 JAMI IT** - COS Aerecrcnt 

Dear iira. kelson* 

In accordarea with our conversation, I am enclosing 
sine copies of each of the following docuronta relating to this 
matter: 


1. Memorandum of Agracmant, dated July 10, 1970, 
between cps Talcvi3icn h’atwcrk and Tancara Productions, Inc., 
and 3 uoolccantn 1 latter tree: torman Loan to C2J Talaviaion 
3«tso:i:aieo dated July 10, 1370, which documents have been 
signed by Tandem Productions and Mr, Laar respectively. 

2. Amendment dated July 21, 1971 to tha above 
J^eroorandua of Agreement, which has alao been signed by Tacdca.y - v ; J/-? .• 

t 

3. Supplemental latter -freta CSS Tal-v/iaion ifatiork 

to Tandem Productions, dated August 26, 1371, referring to the 
separata agreements to bn antored into with Vieccn with rsacoct 
to syndication and distribution rights in the series. The purocao 
of this aucole *.v.r.-*l latter ia, of course, to oravent any conflict 
botwm th V nro /teiona of Parecreeh 12 of the 2'rrcrarrfrsi of Agree¬ 
ment and tho syndication and distribution arrangcrunta ho Lug 
worked cut wita Viaccm with CA>' Itrowledgo and ccne-ucc. __ 

/ - * ’ t , 

Will you oleosa have all copica of the enclosures algr.zd 
b CTS Teiaviaien JntvcrH, and return to ua at least throe copies 


fij.n 


ILVJ. 


-kt-| 

/ r*. 


HAl.Tlltl- 


NO 
MN HYAl 


EXT. 

ror: !ofnt. 


lAll, NolA'iV PUttUC j 

/%r 


7 







U f J 


( 

\ 


?]$• T>o 

July 
■to 1; 


7 cry truly years. 


dated 
cd 


- .. -5 •> * 1 —c*«r.d 2rc‘.!i“i3r.t cot 

let-.or =**»» 

, •Isice • ; *i_ll :.: :u ai^r.od ly Tar-caa* 


Eoldoa 3. Harrison 

HlUjilr 

Zncla. 

cci loaran Z^ur 
3ud Torero 
j. glllla 2 ryta 
Martin Porliorgar 

(all w/copy of item 3) 


21, 1371. 

1 Paragraph 


1 
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Exhibit 171 Annexed to Stipulation 

Revised Version of August 26, 1971 Side Letter 
Dated September 15, 1971 

(See Opposite j^gr*) 





/ 


I 



A D>viti)n o* C'.'li*' ti i L . •JCuSlmq Tty .tcm. Inc. 
Tel'.vt*^ C»*/ 

?oCD LV*i f 'y C»^w 

L05 An^fcs. CaWcrnm f *^~o 

P13?CL«.T 1 I. ii 



/o j J2./4 , /1 





September 15, 1971 

Dear Martin: 


Enclosed arc 5 copies of the Side Letter as re-drafted by the 
CBS Law Department concerning the agreement between Tandem and 
Viacom with respect to syndication on "All In The Family". If 
you find these in order, please have then executed on behalf of 
Tandc’m and return then to us for signature. 


I am holding up distribution of the fully executed documents of 
the basic agreement and amendment until this is signed. Thank 
1 you. 


Sincerely, 


* 9 
+ — + « 


Anne Kelson 
Business Affairs 

S 


. Martin Perlbergcr, Esq. 

Kaplan, Livingston, Coodvin, Berkovitz 
and Selvin 

450 North Ro^bury Drive 
Beverly llills, California 90210 


Enclosures 



'PLAINTIFF 
NO. /?/ 
'1AR0LD M. 


FX‘l'3ir 
FOR IDENT. 
LEIBOVITZ, N. ft. 



r/n 


7 / 


**v 






o 


o 


•Aiigust 26, 1971 

Tandem Frciucticr.z, I:::. 

1901 Avenue of the Stars . 

Los An ~elec, California 9 CC 67 

BE: ALL IK THE FAMILY 

Gentlemen: 


Reference is made to the Memorandum of Agreement dated July 10, 1970 
(herein referred to as the "CBS Agreement") between you and the under¬ 
signed, CBS Television Network, a division of Columbia Broadcasting 
System, Inc. (herein referred to as "we”, "us" or the equivalent), 
relating to the television series entitled ALL IN THE FAMILY. 


Notwithstanding anything contained in Paragraph 12 or any other pro¬ 
visions of the CBS Agreement with respect to syndication and distribution 
rights in and to the programs of the said series, we hereby consent to 
and approve of your entering into a separate agreement or agreements 
vith Viacom International, Inc. and/or its subsidiaries or affiliates 
(herein referred to for convenience as "Viacom"), providing for the 
exercise and/or exploitation of such syndication and distribution rights, 
which separate agreement or agreements will be deemed to supersede and 
replace the provisions of Paragraph 12 and any other provisions of_the 
x CBS Agreement with respect to syndication and distribution rightsiat_ • 
•'.such tire as such agreement with Viacom is finalized. You will notify 
us ~in writing as to the effective date of any such agreement or agree-' 
■Bients. Notwithstanding anything to the contrary contained hereinabove, 
CBS’ right to receive 15u of net profits from mer chandi sing.shall be 
unaffected as a result of the foregoing • 


- 4 Any such agreement or agreements between you and Viacom may provide for 
the exercise or exploitation of such rights in such countries and terri- . 
torles, and on such terms and conditions, as nay be agreed upjon between 
you and Viacom, but no such agreement between you and Viacom sha ll authorize 
or permit the syndication ar.d/cr distribution of ALL II! THE FAMILY during 
the term of the CBS Agreement in the "broadcast area" as defined in the 
CBS Agreement. In the event that in any year of the CBS Agreement Viacom 
exercises syndication and/or distribution rights in Canada (because Canada 
IT not in such year included in the "broadcast area") no broadcast of ALL 
IN THE FAMILY may be made in V;indoor, Ontario, Canada . _/You agree that 
any such agreement relating to the exercise or exploitation of/syndication 
and/or distribution rirhzs^in Canada will specifically provide that if we 
shall exercise our rights under the CBS Agreement to extend the A bread mart 




Ml 

/ 


nrc'i to inelulo Cm 
, be licensed or r?ll 
nnd/or enhibltlm i 
television r.arhet i 
scheduled to ?_ 
cent. 


Except as herein rr 
or imcr.ced. Vcr e 
between you and us. 


~ nro^rams of the series will 

thC or n any distributor or licensee for SloadcnsiL 
h’ you -ove rrid e nren pf^uny, 

: SMSirS (gou 

a netuor!: boots pursuin', to .the C3S AGree 


ACCEPTED* AND AGREED 
TANDEM FRODUCTIQ.iS, 

tt v | Cf 



Very truly yours, 

CBS TELEVISION NETWORK 
A division of Columbia 
Broadcasting System, Inc. 

By ' rl (T.- .J •*.. fcq 

—MS 

t'l foi y 
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Exhibit 172 Annexed to Stipulation 
Letter Dated September 22, 1971 

(See Opposite j^gr 1 ) 








I 

! 


September 22 , 1071 


1052.15 


Mrs. Anna loon 
Q2C Taioviaica 

73 C 0 Beverly Boulevard ' 

lioa Angolna, California, 9 C 0-5 


Ba> *ALX> IU 722 FAIiUZf 




Daeir Anno x 

m acccricncs with ycur lattnr of 
— tarn to v K herewith fivo copies cf ycur rcd^-.-ati 
latter sM«s*5d cn behrIf ci Tandsa Procuct-cna, Xoc. 

Pl-o-o have the one locum □ executed on behalf of CBS 
, -.-act three iully-axacutsd copiaa, 

together with three fully—executed copies of the Wesornndun 

Agracnanc and aranrirar.c. 

Sincerely, 


:«P/3? 

ancleeuroa 

bees Bud Verkin 
Koran Lear 
J. million Bayes, Ssq. 


Kartin Perlborgor 


piMMliFF 

M0./7*' 

HAROLD t.V 


rXHIBli 
FOR 5DENT. 
LEIBOVITZ, N. P. 





t P 
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Exhibit 173 Annexed to Stipulation 
Letter Dated September 30. 1971 

(See Opposite 






September 30, 1971 
Dear Martin; 

i 

Enclosed herewith are executed dopies of the following: 

A contract with Tanden dated July 10, 1970 for "ALL » THE FAMILY" 
An Aaendnent to that contract dated July 21, 1971. 

A side letter to the contract dated August 26, 1971. 

These copies are for your files. 

Sincerely, 

XJ 

Anne Nelson 
Business Affairs 

Mr. Martin Perlberger 

Kaplan, Livingston, 3erxowitz, Goodwin & 

Silvea 

A50 North Roxbury Drive 
Beverly Hills, California 90210 



Enclosures 


PLAINTIFF - EXHIBIT 
NO. /7 s' FOR IDENT. 

HAROLD M. LCI2CVIT<\ N. R. 


yis/yf 
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TRIAL, SEPTEMBER 18. 1973 
(Transcript, pages 163-165, 165a, 166-167) 

$ 








329 i 


D C H A L D S■'X P E S, called as a witness, having 

been previously sworn# resumes. 


TllL CLERK: you are reminded that your are still 


under oath. 


TiiE WITNESS: Yes#, sir. 

CROSS EXAMINATION 

BY MR. GOULD: (Continued) 

Q Mr. Sipes# yesterday do you remember being asked 
this question on page—it says MP 1.1 up in the left-hand 
corner. 

It is marked on my copy MP 11# and it is page 121; 
121 is in the right-hand corner# your Honor. It doesn't 
appear on mine but that's what it in. 

Do you remember the Court asking you this question 
"The Court: Well; let me ask you# was there/ ever 
a discussion# an oral discussion between you and anybody 
on the other side with respect to an assignment clause? 

"The Witness: During the making of the deal# 

a \ 

your Honor? No# sir. > 

"The Court: Or at any point up until the final 
execution of the ia9t agreement. 

"The Court"— 

I think it should be the witness. 

THE COURT: It is the witness# yes. 


t 


SOUTHERN DISTRICT COURT REPORTERS 
United States Court House 


* 
















* 


.. ■ -ayjt : : • n *’ i 

V *Y : 4 YC 

{; *■ w ; ' 

. ««abar *• t v Sipes - ore ns 

' - *-1 . ** ’•••,' V ■ " 

_ , •/.'*»,. > •■•r * 

•» 4 n_ . 
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~fc -- 

164 


y\, e y iSfRji 43Q$ltii *The Witness: h!o, as I said both 

Jfr« Ttaye* an& *lr. Cohn have done business with us for years 

i ,• - ■ •' r* r. i 

r : Jt. „ . . . .V-. • » t . ' 

Antj.^hiS i$ What we considered tc be boiler plate and re t a 


basic deaVxta ther." 


Do you remember giving those answers to his Feior's 

questions? 

; I 

4 

A Well, I do remember gixing the ar.svrars, askirc the 
Question, as to whether the time frame we are talking about 

«• . i ; 

• a*. ' 

was during the negotiations. 

r * »*• 

Duri vg the regotiations the answer was no. As I 
later testifie»l I had a conversation on the telephone with 

j 

Mr. Hayes about that but this was some time thereafter. 

O So Mr* Sipes when you jesponded to hi8 Honor’s 

question as it says here, that there vas nc conversation on I 

* 

the assignment clause at any poirt up until the final 
Execution of the last agreement , that was a mistake? 

A I would think so. The only—yes, I would fchirk 
that would be a mistake if that's what it s&ys -in this 
question. ' > 

Q Indeed you did heva a conversation, did you net— 

A Yes r I testified to it yesterday, did I not? 

si Let me finish, Mr. Sipes. Indeed you did have a 

• * 

conversation about the assignment clause prior to th«s final 

4 

Execution of the contract. 


' SOUTHERN D!STRICT COURT RE 







1’ 

*> ; 
•». 

• 'I 

1 

A 

' ■ i 

3 ’ 

■i 

i 

6 

7 

ti 

o 

10 

it 

12 

13 

14 

15 

to 

17 

]R 

i? 

20 

21 

22 

23 

HA 

25 



^ 1, ; yes. 

>'-& ■ ; ' V 

(Jail y6ix tell us‘ now when that was that you ha 


4?uch a discussion? 


% think a3 I 3aid yesterday, 1 am rather 


hazy Ort the. time. I thou«,.w it was the sprite of 1971 

‘ ,V •• • 'f. * 

Was either the spring of 1971 or -ha summer cl: 1971 bu 


that's about as. far as 1 can pinpoint it for you 


this discussion was Mr. Ilayes? 


Q Anybody else with whom you discussed it? 


!1R. IEARSALL: Objection, your lienor, unless w 


have the definition of what this is that is being discussed 


THE COURT: Overruled. You may answer 


Q Yob understand my question, do you not, Mr. Sipes? 


A Yes. When you say anyor.e, 1 may very well hsv 


had a conversation with business Affairs Department people 


Q We just want your recoile 


remember a conversation on this subject with anybody oth ir 


than Mr. Hayes’r Jy this subject, I mean the assignment 


A I really can't recall, Mr. Gould 


0 Mr. Sipes, did you not discuss it \r:.th anybody at 


V SOUTHERN DISTRICT ODUF *" REPORTERS 
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Sipo.? •* crc:;s 


Viacom. 


A As I 3ay, I must have fcut I realty cannot recall 


•:<:u f!v. ■ ■' c* i p;c' • :dutt r hi •'utters 
Jh t f.r Si /+ •(:. coupt Howi- 

: OLJF>- SC' UP(, N.Y , H.Y. ICOj 7 Tei ma r. 









333 a 

^ Sipes - crosr 1S6 

Q I think you said that when you discussed with Mr. 
Hayes you asked him what’s this nonsense about the assignment 
elf use, or something like that, right? 

A Yes. 

a What was your understanding of the problem, if 
any, with respect to the assignment clause? 

A Well, my understanding was that a question had 

ti 

bOen raised by one of the attorneys for Tandem with business 
affairs people on the West Coast regarding our assignment 
clause, regarding the wording of the assignment clause. 

That is about as much as I can remember. 

g Did you know what the question was? Did anybody 
teM you what the question was? 

A Well, it is very hard for me to ^collect now 
what the conversations I had were. As far as I can recall, 

I was told that there was a problem with the assignment 
clause with one of the lawyers for Tandem, with Business 
Af fairs people on the Coast. 

* •* 

This had taken place after we had picked the show 
up for the following fall. And I couldn't understand why 
there was a problem, because I thought, and I so considered, 
that we had our normal assignment clause. We never had any 
problem with this before, it had never been raised before. 

TIIE COURT: Let me ask you this, Mr. Sipes, and 

t 

SOUTHERN DISTRICT COURT REPORTERS 
United States Courthouse 

folby Square, n.y., MY. 10007 Telephone: QOrtland 7-45BD’_ 
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tube I Sipes - 2 ro:-:s 167 

thi3 is the only thing I an interested in at the moment: 

Was this conversation with Hayes before or after Viacom 

t 

came into being? 

A Sir, it is my recollection triat it was after 
Vi acoM came into being. 

TIIE COURT: Then I don't, understand why you, say you 
couldn't understand the problem. They had made a clause 
which in normal event would never result in an actual 
assignment unless CDS went under or something happened. 

. 

A Wo# sir. What I was trying to say, I think# was 
I couldn't understand why there was a problem about the 
assignment clause when we had done business with these paopl 
over and over again, thi3 is what we considered to be boiler- 

I 

plate, and I h id never had any problem about thi3 assignment 
clause before with these people. 

Other matters-- 

T1IE COURT: But you had never assigned actually 
under the assignment clause, had you? 

A Wo. That's why, as I ray, my recollection would 
be that it was after Viacom, yes, sir; also because then 
we tallied about their being a conversation between Viacom 
and Tandem. • 


U Mr. Sipes, who was Mi3s Nelson? 

A Miss Nelson is a negotiator in the Business Affairs 


SOUTHERN DISTRICT COURT REPORTERS 
United States Court House 













TRIAL, SEPTEMBER 18, 1973 
(Transcript, page 182) 
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Sipes-cross 
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"182 


Q Was the.subject of your continuing obligation 

v 1 1 - 

1 

mentioned st all at all in your conversation with Hayes? 

A Hot that 1 can recall, Mr. Gould. 

Q In the conversations with Mr. Hayes, did you 
suggest that the Tandem people meet: with Viacom? 

L' M . 1 r 

A I can't remember hgw that evolved, whether I 
suggested it to Bill or it just grew out of our conversa¬ 
tion with Mr. Hayes, but there was some conversation — I 
can't remember if that was the same telephone conversation 
or another one we had, but that we talked about why doesn't 
Tandem and Viacom get together and make their own deal, 
that would be all right with me, as long as I had my 
protections. 

0 Am I not right, sir, that at this time in the 
relatione between Tandem and CBS, you knew that Tandem was 

unhappy about the assignment clause, correct? They told 
you that. 

A They told me that, yes. . 

THE COURT: At which time, Mr. Gould? V 

MR. GOULD: i mean June, July and up to August 
26th of 1971. 

» 

MR. PEARSALL: i am going to object, your Honor. 
t don't believe that is the time sequence that's been 
established here — 


SOimifeRN DISTRICT COURT REPORTERS 
UNITED STATES COURT HOUSE 
FCU-Y SOmRE, N.Y., N.Y, 10007 Telephone, OObtlah 
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TRIAL, SEPTEMBER 18, 1973 
(Transcript, page 189) 







Sipes-cross 


338 i 189 


BY MR. GOULD: 


0 In the discussion or discussions that you had 
with Bayes, did not Mr. Hayes explain to you the precise 
nature of his concern or of Tandem's concern over the 
asslgn«nent clause? 

A I don't recall any such conversation, Mr. Gould. 

I * 

0 You did see, did you not. Exhibit 67, the August 
26th letter (handing to witness)? 

A Yes, sir. 

•j • k i 1 

,j 

0 And before the letter, as t understand it, you 
had a conversation in which either you urged Hayes or 
Hayes suggested somewhere in the conversation they develop 
the idea of Tandem talking directly to Viacom, correct? 

A Correct. 

0 And you said anything that he does, in effect you 
said anything he does with Viacom, that Tandem does with 
Viacom would be all right with you fellows? 

A Subject to our protections, yes. 

• •* 

Q Didn't he explain to you what it was that he 
wanted to talk with Viacom about? 

A Hot that I can particularly recall, Mr. Gould, no. 
Q In other words, it is your testimony now that you 
didn't know what the "problem" was between Tandem and 
Viacom, you didn't know anything about it, but that you told 


SOUTHERN DISTRICT COURT REPORTERS 
UNITED STATES COURT HOUSE 

FOLEY SQUARE, N.Y., N.Y. 10007 T CLCPmOnEj OORtlandt 7-45® 
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TRIAL, SEPTEMBER 18, 1973 
(Transcript, pages 197-198) 





wc 4am 1 


Sipes - cross 


340 a 


j THE COURT: You may proceed, Mr. Gould. 

Q Have you looked this over, this Exhibit 575? 

. A Yes » sir * But 1 don't seem to have one in front 

of me for some reason or other. 

Q We will give you one. 

A Thank you. 

Q , On the second page of that document 575, there 

again it says "Don says," up in the upper left-hand corner; 
right? 

A Yes. 

0 And then there is a line, a kind of bracket down 

the rest of the page? 


Yes. 


Is it a fact, did you in fact say all of those 


things? 


A I can’t recall that, whether those brackets mean 

that is what I said. This was a give-and-take negotiation. 


BY THE COURT: 


* 

Q • Is there anything that is wrong on that sheet? 

• . 

A Going through this, no, sir. As far as I can 

see, this is — there may have been one little — for instance 
yes, there is, because up here it says "no preproduction 
moneys” — this is on top of page 2. At one point in the 
negotiations I said no, I wouldn't give reproduction moneys. 
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Later on during Aie negotiation I gave them some pre- 


production money. So — 


BY MR. GOULD: 


Q But not at this meeting? 

A Oh, I think it might have been at this meetinc, 

Mr. Gould. I think so. I am not sure. That I gave them 

I 

ten to twelve thousand dollars in reproduction moneys. 

Q Anything else on this that is wrong, to adopt 

his Honor's inquiry? 

A I think there wa9 some other point where a date 

was wrong. I think on page 1, the fall of 1973 I don't 

understand, down towards the bottom. That I think should be 


1972. 


On the third page, sir, where it says there- 


"Don says," and then this line down the side; is that right? 
Did you say those things? 

THE COURT: Including what is crcssed out, you 


mean? 


MR. GOULD: Yes, sir. 


A Including what is crossed out? 

Q Yes. 

A Hell, again the stuff that was crossed out — 

I remember there was some conversation, some give and take, 
about the hold money for Mr. Lear. I know that what is on 
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') It 

j the bottom of the page was whatvas finally agreed to by the 

,1 

u ! parties. I don't remember too well the byplay with the 



crossed-out material. 

Q Sir, before you could make this deal, did you 

have to get anybody's approval? 

A No, not really. I have authority cc close these 

deals. 

Q Where it says at the top of page 1 of Exhibit 575 

"Don to try and get approval from management," what does 
that mean? 

A I don't knew what it means here. Sometimes in 

the context of a negotiation I will ase a gambit at the 
beginning and say, "Well, if things work out swell between 
as, fellows, I will try to get approval, but everybody knows 
that what I mean by that is to close the deal." 

Q Everybody knows that? 

A Well, people who do business with me, Hr. Gould, 

yes. 

Q Did the people who were doing business with you 

on June 24, did they hear from you that you were going to 
try to get approval on this from management? 

A I can't recall. All I krow is that at that 

June 24 meeting there was agreement reached between myself 
and the other parties. 

t 
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l 

2 0 But did you say that you would try to get 

3 i approval from the management? 

4 , A X can't tell you. I don't recall. 

5 q At the end did you say that you would see Wood 

* ! nnd get back? 

7 A No. That again, I think, referred, at the 

i 

S i beginning I was saying regarding the advance money to Tandem, 

9 I I held that off until we had come to a conclusion of what 

ji 

10 j! i considered to be a conclusion of the negotiation, and then 

!j 

11 li 2 qave them the $50,000 advance. In other words, I held 

r 

!’ 

12 | that back until the end of the meeting. That is my recol- 

13 lection of this meeting, Mr. Gould. 

14 { q Did you try to get approval from the management 

for this deal? 

* 

A No, sir. I informed management that I closed 

the deal. I had full authority to close this deal. 

Q Did you do that in writing, sir? 

A No, sir. 

• * 

Q How did you do it? 

A We don’t operate that way. I told Bob Wood we 

had a deal. 

23 | q Did you cell him what the deal was? 

24 A I might have given him a fill-in very quickly 

25 | as to the term and when we could go on and what our hold 
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vic 4-7 Sipes - cross 

that, did you no ? 

'I 

A Yes. I on. listed bore ?s a recipient. 

Q And t-.id you see it: 

I 

A I C3'. '•£ recall, but — I can't recall . It must 

li 

have crossed my c os.'c, 

Q In t! <s normal course of business: 

A In the normal tense- of business it would cress 

r..y desk. 


BY TfI.S CCUrti': 

l 

0 I want co orient myself. When wf>s :he first 


showing cf A 1 In Tie Family on the CBS network? 

A That was, I think, January 12, 1171. I may te 

off a few days. 



ii 

i; 


MR. ! ’BA PS ALL: We will stipulate, our Honor. 

A January l f *71, your Honer. 

MR. JOULD-. In January, it is strpnLatad, it 
started in %Tanua:*y. 

I offer Enhib.it 59., 

MR. ’BARSALL: No objection. 

(Defendants' Exhibit 59 received in evidence.) 
BY MR. GOULD: 

Q Mr. Sipes, did anyone ever tall you that Viecon 

and Tandem had made some deal or arrangement? 

MR. 1'EARSALL: Objection, your Honor. 


1 f »! 


. | - 
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T lb COURT : You may continue . 

MR. PIbRSALL: Thank you. 

+ I show you plaintiff’s Exhibit 575, Mr. 
Sekerak's notes whicn Ilr. Could was showing you a little 
earlier. I uirect your attention to the bottom of the second 
page, lower left-hand corner, wuere it say3, "We take 
off syndication — stauaara distribution fees and costs. They 
get 100 percent of the prfits." bo you see tnat? 

A. Yes. 

rlK. GOULD: "Thev get all," it says, doesn't it? 
Tibi WITUliSS: Get all 100 percent of the pufitS, 

MR. GOULD: JWignt. 

T.IU WlTdbSS: It says both. 

g At that meeting on June 24th, did any of the 
Tandem representatives indicate their assent to that under¬ 
standing? 

A As far as I can recall from that meeting, yes, that was 
the understanding. They assented to it. 

Ol What were the CHS standard distribution fees 
on June 24, 1970? 

A They were forty percent for domestic, forty percent for 
foreign, 25 percent fcr a regional sale, and ten percent 
for a network sale. 

Ql You nave been involved in a good number of 
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these deals o'er the years, haveyou not, Mr. Sipes? 

A Yes. 

gi Is it at all unusual in your experience for CBS 
and the producers with whom it does business to perform on 
the basi3 of oral agreements? 

A. NO, in fact it's customary in my business to 
oerate that way. Almost all arrangements for snows are on an 
oral basis. Most of the time contr-cts are not signed until 

the show is off the air. 

Qi Mr. ;Sipes. CBS has other series besides 
All In The Family on the netowrk from time to time, does 
it not? 

A Yes. 

Q. Does CBS in its agreements with theproducers 
of those shows in fact always get syndication rights? 

MR. GOULD: I object to this, your Honor. 

T1IE COURT: I will allow it. 

A NO. 

gi Indeed, Mr. Sipes, can you tell us any series 
in whii:h syndication rights were not acquired by CBS? 

MR. GOULD: Same objection. 

TIIE COURT: Same ruling. 

A • WE 11, it would be a long list, but I could tell you — 
you want me to give you soma names of shows uhat we have not V 

gotten? 
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5mpb5 Sipes - redirect 

The list is nu-merous, your Honor. 

the COURT: Yes, all right. 

ft In the course of the preliminary discussions 
that you had with Mr. Cohn prior to this June 24, 1970 meet¬ 
ing that you testified about, did Mr. Cohn tell you whether 
ornot Tandem had given to ABC the syndication rights in 
All In The FAmily in that agreement? 

A. May I have the question again, please? I am 
sorry, I didn’t hear it. 

ft Did Mr. Cohn tell you whether or not Tandem 
had given syndication rights in All In The Family to ABC 
in their deal with ABC? 

MR. GOULD: I object to this, your Honor. What 
difference does it make? 

THE COURT: Yes, I sustain the objection. 

9 In theiriduatry.. Mr. Sipea, ia there any cuato- 
■nary practice aa to theuuration for which a network would 
acquire syndication rights? 

A I take it by syndication rights you mean in 
particular programs? 


network. 


ft In episodes that would be broadcast over the 
A If I may ask you, you are talking about if I 


have tne syndicationrights in a series? 


* c*jt esf i w rasr* cekjrt importers 
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g Yes. 


A. What is the duration of the terra in which I would 
hare syndication rights on those episodes of that series? 

g Yes, during which you can exercise syndication 

rights in those episodes? 

ilR. GOULD: Your HOnor, I understood the question 

to be whethere there is anindustry practice, and we are 
getting a little away from that now. 

TIIE COURT: I understand. The thing that bothers 
me is that all counsel and I seem to use "syndication" rights, 
What we are talking about is really distribution rights. 

TUE WITNESS: Yes, sir. 

TIIE COURT: In syndication. 

THE WITNESS: That's correct, your Honor. 

MR. GOULD: That.i3 what they call it. 

TIIE COURT: That is v/hat is so confusing about the 
thing, because if you analyze it, CBS doesn’t get a right. 

They have a service to perform. The rights remain in the 
packager, as I understand it. 


MR. PIERSALL: I think that is perfectly correct. 


your Honor. 


THE COURT: Let's try to ask questions that way. 
MR. PIERS JILL: It's a shorthand term that has 


somehow developed. 


runstRy j oisrmr.r ru 

>»rf35 States Oqm>t h.mjse 
f siev »ju,ina. w . f. f t i. Tel*pk »*•: 00rt< 







5mpb7 


S.-^pes - redirect 


353 \ 


220 


#- 

A 

5 

t 


T1IE COURT: It's a shorthand term that is wrong. 
MR. PIERSALL: All right. 

THE COURT: Am I right about that, Mr. Sipes? 

THE WITNESS: Yes, sir, it's a jargon that we use 

9 

in our own business. 


THE COURT; But in a lawsuit, it ought to be 


P- 


clarified. 


I 1 


10 

I 

1 

K. 

\r 

If' 

Ip 

r, 
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ft All right. Now to get back then, Mr. Sipes, 
is there an industry practice that you know of as to the dur¬ 
ation :.n which a network can exercise the right to distribute 
in syndication in those situations whore it has obtained 
under its agreements syndication rights? 

A In those particular episodes, that would fall 
under your arrangement, it is my understanding that the 
industry practice is that it’s in perpetuity. 

MR. GOULD: I have to move to strike it out, your 
Honor. I don’t think it has any probative value in this case. 

MR. PIERSALL: I think it’s got a great deal. 

THE COURT: It may eventually. It’s not that 
important. I will leave it in and then you can address -your¬ 
self to it if you find it painful. 

MR. GOULD: Painful it isn’t. 

. THE COURT: I don’t think it’s painful so leave it. 

MR. PIERS/iLL: Mr. Gould, would you be willing to 
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THE COURT: You will have to show me the document so 


can pass on it. 

(Document banded to the Court.) 

Thii COURT: Which document are you asking about? 

MR. PIERS ALL: Exhibit 18. I am asking him whether 
subsequent to the CBS response, which is Exhibit 18 , second 
page, whether the witness knew at that point of any open 
point that remained unresolved. 

TIIE COURT: I will allow it. 

A Not that I can recall. 

THE COURT: I suppose that what you are trying to 
prove is circumstantially that a failure to raise a particular 
point or to press a particular point is a withdrawal of the 
point end it is in aid of the integrated language of the 
document. Is that what you are trying to do? 

MR. PIERSALL: Your honor, that plus the fact that 
quite apart from the later written agreement, we believe 
that the sequenee of documents here constitute a contract 
4n writing in the fall of 1970 which was acquiesced in 
and accepted by TAndem both by its performance under the 
agreement and by its acceptance of benefits. In other words, 
your Honor, we have a series of positions here with respect 


to this agreement. 


THE COURT: I know, ana you also tried ta «nr»Yfc 
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circumstantxally I take it that there could have beenj 
no coercion on the part of CBS with respect to the domestic 
syndication rights because nobody ever asked for anything 
different. 13 that what you have? 

MR. PIERSALLi Tha 4 -. is quite correct too, your 


Honor. 


8 

9 

10 

P 

12 


THE COURTt All right, that i3 why I am allowing 
it. I don't know where it is going to end up by the end of 
the trial, but 1 am allowing it because it's relevant. 

MR. GOULD: Just a comment, your Honor. I am 
not going to argue; your Honor han ruled. 


13 

1« 

15 

16 

17 

18 
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THE COURT: Yes. 

MR. GOULD: Hut my friend's statement has to 
be regarded in the lighv of Exhibit 59, which as late as 
July 1, 1971, is dealing with "open points". 

THE COURT: X take nothing from what Mr. Hersall 
said on that because I don't understand it yet with 
respect to what he mean3 by three more documents. 

MR. GOULD: To use a cliche, X didn't want my 
silence to indicate that I concure in the view or anything. 

THE COURT: Ail right, you will be noted as in die 

sent. 

MR. GOULD: I dissent. 

0 Prior to the completion of the broadc 
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2 

| of the first thirteen episodes, did T/.ndem bring to your 

j attention or the attention, to your knowlecge, of anyone 

i 


3 


4 

else in CBS, any open point subsequent to October 20, 1970? 


5 

A. Not that I know of. 


6 

& In other words, not until after the first 


7 

thirteen episodes had run and CBS had givennotice of its 

i 


3 

| 

intention to pick up for another series did Tandem come back 



with ;my questions ±>out. the agreement? 


10 

MR. GOULD: I object to that, your Honor. This 


il 

is an argument. 


52 

THE COURT: I will allow it. Do you remember? 


13 

A. You mean pick up the 3e.me series for the fol- 

1 


14 

i lowing fall? 7.3 that whatyou mean, sir? 

1 


15 

Qt Yes , s j.r. 


16 

A. May I have the question again? I am sorry. 


i7 

THE COURT: I don't think it’s technically correct. 


1C 

I think they didn't exarcioe their option to cancel for the 


19 

next season. 


2C | 

THE WITNESS: Yes, it’s what we call a negative pic 

cup, 

,! 

your Honor, termination, right. 


22 

h Do you want to hear the question? 


n 

A. Yes, sir. 


24 

(Thepending question was read.) 

1 

25 

MR. GOULD: I object to the question. 

\ 
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A [ WILLARD BLOCK, called as a witness by 

l 

the plaintiff, bsirig first duly svTorn, testified 
A as follows: 


I 

i 

i 
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DIR2CT EXAMINATION 
BY <R. PEARSALL; 

Q Mr. Block, by whom are you employ*!? 

A Viacom Enterprises• Viacom Enterprises is a 

( 

division of Viacom International. 

Q You will have to speak to the Judge. 

MR. PEARSALL; I might say, your Honor, Mr. 

Block has a throat ailment at the moment which is impairing 
his ability to spank up. 

If you can't. hear the witness, I would 
appj'eciate your indicating and I will caution him to speak 
up <s much as he can. 

Actually it night be a better bet — this is 

just, a thought — if the witness were closer to you. 

THE COURT; Let me see how it goes. I don't want 

to catch a cold. Go ahead. 

0 Is Viacom Enterprises an Independent company? 

A It is a division of Viacom International, Inc. 

Q In what capacity are you eo employe3? 

A I am president of Viacom Enterprises. 

THE COURT; President of Viacom Entarprises? 
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THE WITNESS^: Yea, sir. 


360 a 


Q How long heve you been president of Viacom 


Enterprises? 


A Since February of 1972. 

0 Prior to that, Mr. Block, did you have any other 
position with Viacom Enterprises? 

A Yes, in March of 1971, I was appointed vice 
president and general, manager of Viacom Ente rprisss. 

Q And you continued in that position, until you 
became president? 

A Yes, sir. 

Q Was that pcsition an active position, that is to 
say, the position of vice president and general manager of 
Vie com Enterprises, teas that an active position with Viacom 
during that entire period from March 1, 1971 through 
Pebruary 1972? 

A It was an inactive position until June 4, when 
Viecore became a company engaging in business in its own 
name, and thereafter from June 4th until appointment as 
president, it was an active position. 

MR. GOULD: That is June 4, 1971? 

THE WITNESS: Yes, sir. 


Is that the date of the spin-off cf Viacom from 


CBS? 


Oosrmc; <.a*rr *eporte ?.s 
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A Yes, sir. 

Q Prior to Viacom's spin-off from CBS, did you have 
a position with any other organisation? 

A Yes, Z had been employed for many y»ars by CBS 
Enterprises, which was an active corporation ontil the date 
of — an active subsidiary of CBS until the date of 
spin-off, and I had bean appointed — I was vice president 
and general manager effective until June 4. 

Prior to March of 1971, I was vice president. 
International Sales for CBS Enterprises. 

Q Let'# see if we can get that straight then. From 
March of — 

THE COURT: I have it straight. 

MR. PEARSALL: You have it straight? 

THE COURT: Yes. I did want to ask one thing. 

Mho owned Viacom before June 4, 1971, from March to June? 

THE WITNESS: Well, Viacom was a wholly owned 
subsidiary of CBS. It was, I believe, incorporated in 
August of 1970 as a subsidiary of CBS. 

THE COURT: All right. That is all I wanted to 

get. 

Q Can you describe what CBS Enterprises' business 

was? 

A The business of CBS Enterprises was essentially 

t 
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the exploitation of cinciliary rights tc tola-rision programs, 

} 


funSamentally international and domestic syndication. 

Q When you say syndication, what do you mean? 

A In the United States, we mean the licensing of 
television programs for broadcast to station) on a 


\ 

« 

j 


J 

■ 

5 

i 


mar :et-by-market basis as opposed to an electronic dis¬ 
tribution which takes place when a network feeds a program. 

Internationally, we mean the licensing of 
tel svision programs to broadcasters in coxmtries throughout 

the world. 


vi 

i 


j 
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\ 
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0 Countries throughout the world? 

A Countries, territories, yes, air. 

THE COURT: Including foreign networks? 

THE WITNESS: Including foreign networks, yes. 

In 303P.0 cases they will be ixxdividual television stations; 
in other casta, they will be networks. 
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Q Would you give us a description of tha operations 
of CBS Enterprises, what its functions were, how it 
operated? 

A CBS Enterprises was a broadly based distribution 
organization engaged in world-wide syndication of 
television programs. 

We had sale:) offices in the United States, in, 

I bslieve. six cition at time of opln-off, and in nine or 
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ten offices outside the United States. Those offices, 
priiaarly sales officer, handled the normal backroom 
activities as well. 


THE COURT: Did you take over those offices after 


the spin-off? 

THE WITNESS: Yes, sir. All of the offices, ell 
of ;he personnel that had been engaged in the syndication 
activities, domestic and international, for the most part 
cairns to Viacom and to Viacom Enterprises. 

Q That was on the occasion of the np:ln-off? 

A That*s right. 

Q Wo have spoken of the terra "spin-off." Can you 
tell us what actually happened by way of a spin-off? 

A Well, the spin-off took place on June 4, 1971, 
but as of December 31, 1970. 

Q Why was that? 

A There was — the spin-off was to have taken place 
on December 31, 1970, but there was a last-minute stay on 
the part of the PCC because of some matters that they still 
had under consideration. 

These matters were ultimately resolved and they 
app: roved the spin-off on June 4th. The capital stock of 

Viacom was turned over to CBS in return for various assets 
that CBS gave to Viacom, and the stock, in turn, was 
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distributed by CBS to its stockholders. 

Q Subsequent to the spin-off, did CES retain any 
on-going syndication activity or was that all over in 
Viacom? 

A It was all over in Viacom. 

0 Could you dercribe any of the assets that Viacom 
received from CBS at the time of spin-off? 

THE COURT: Isn't that the subject of a piece of 
paper? Why do you hav? to go into that orally with tha 
w^ trass? 
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MR. PEARSALL: I will pass it. 

Q I show you Plaintiff's Exhibit 410 in evidence. 

You have seen that before, have you not? 

A Yes, this is the agreement between the CBS 
Television Network and Viacom Enterprises. 

Q I refer you to Schedules 1, 2 and 3 attached to 
Exhibit D, and ask you whether or not the programs and 
program series listed on those schedules have anything in 
common. 

A Yes, all of the programs that are specifically 
listed in the schedules are programs that were broadcast 
prior to December 31, 1970. In the case of series, at least 
one episode would have been broadcast prior to December 31, 
1970. 
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0 What was the reason for that cut-off date, do 
you linow? 

A Well, the spi.n-off was to have originally taken 
effect as of that date. 


0 Mr. Block, do you know whether or not CBS had 
standard distribution fees in 1970? 

A Yea. 

Q Can you tell us what they were? 

A The standard distribution fees at the time were 
40 percent for foreign distribution, 40 percent for 
domestic,25 percent for domestic regional, 10 percent 
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network. 

Q When you said 40 percent domestic, did you mean 
8tat\on-by-station? 

A Yes, we are talking about the syndication. 

THE COORT: Fo-ty percent what, reissue? 

THE WITNESSs Forty percent foreign syndication. 

THE COURT: vrhat was the third one? 

THE WITNESS: Forty percent domestic, market-by- 
markot, 25 percent when you made a regional sale, such as to 
an advertiser for 20 percent coverage of the United States, 
and :.0 percent if a national sale wa 3 made. 

THE COURT: That is a network sale? 

THE WITNESS: Not necessarily. 
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THE COURT: In other wordr, you sell to a 
wholesaler who — 

THE WITNESSt No, you might sell, for example, to 
an advertiser who in turn would have the option of placing 
it cither on a network or form his own netowrk by 
syndicating it, lining up time on Individual stations. . 

Q Did there come a time, Mr. Block, when you heard 
of a program called All in the Family? 

A Yes, sir. I first heard of All in the Family in 
the fall of 1970. 

Q In what connection did you hear of it? 

A Well, I had heard that CBS was planning to put 

All in the Family on the air in January. I heard that they 
had acquired the foreign distribution rights. 

MR. GOULD: If your Honor please, I will object 
to this and move to strike it out. I didn't know we were 
going to get it back in that form. 

THE COURT: It is preliminary. I don't think it 
can hurt anybody. 

MR. GOULD: Well, I think we are entitled to know 
whom he talked with and what was — 

THE COURT: You are entitled to strike it out 
if you Insist on it. I just don't know why you Insist, but 
that's all right with me, strike it out. 
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MR. GOULD: Cartainly not to waste tine. 

THE COURT: Strike it out. One wastes more time 
striking it ait than lettinq it in preliminarily. Strike it 
out. 

BY MR. PEARSALL: 

Q Did you have any conversations with anyone at 
CBS in connection with — 

THE COURT: What difference does it sake whether 
he had conversations? <3et to the point. 

Q When you first heard about All in the Family, did 
you take any action with respect to it? 

A Yes. We had Interest in — on the part of the 
BBC in acquiring — 

THE COURT: Who is "we"? 

THE WITNESS: CBS Enterprises. 

THE COURT: Try to use that in the locution 
because wo will get confused otherwise. 

THE WITNESS:Fine. CBS Enterprises had Interest 
in the -- on the part of BBC in acquiring the broadcast 
rights for the United Kingdom. 

The series# as you know# was based on an English 
Till Deb?. Us Do Part, which had been broadcast 
over the BBC and the BBC was interested in having a look 
at tha American version to see whether they might not wish 
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to troadcaat it. > 

We had the foreign distribution rights, and I 

entered into discussions particularly with a Gunmar 

Rugcheimer, who was the head of purchasing lor the BBC, In 

the fall in our offices in New York. 

0 Had you taken any action with respect to Mr. 

Rugc he inter with respect to All in the Family? 

A Yes, I secured — Mr. Rugqheiner was in New York 
in the fall. I secured a copy of the pilot that had baen ! 

produced for — by ABC. I showed him that pilot, indicated 
I urderstood thero ware some changes to be made* then set 
up nestings for him to visit some other CBS securities on 
the West Coast who would be more familiar with the changes. 

I informed our sales office in London of the BBC 
interest, and asked that they appropriately follow-up with 
Rugcheimer when ho returned. 

Q Did you take any action with respect to the 
question of foreign clearance? 

THE COURT: With reference to what? 

0 Foreign clearance in England for this possible 
sale to BBC. 

A Yea, in connection with the rights that we had 
acquired, I understood that — 


I KR* GOULD: i move to strike that cut, your Honor. 
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THE COURT* It will not affect my mind nor will I 
it effect the Court of Appeals but if you insist, I will 
strike it out. 

Q Let's just take it a step at a time then, Mr. 

Block. 

THE COURT* What? 

MR. PEARSALL: I am going to take it a step it a 
time with Mr. Block. 

Q Did you ask anyone to do anything with respect 
to obtaining foreign clearance for this program? 

A Yes. I contacted the Business Affairs 

I 

Department. I would have talked with Elsie Wellman, Bob 

I 

Daly, in particular, requesting that they give us an 
official clearance, first that they secure the rights and 
give us an official clearance to proceed with the pending 
sale to BBC. 

Q What did you understand at that tints the matter 
of clearance to mean in relation to All in ths Pamily? 

MR. GOULD* I object to that. 

THE COURT* Sustained. 

Q Was there a problem with respect to foreign 

clearances of All in the Pamily, to your knowledge, at that 
time? 

A Yes, I understood that the packager had not at 

t 
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the outset acquired all of the broadcast rights in ull of 
the territories outside of the United States. 

THE COURT: When you say "packager,* you man 

Tandem? 

THE WITNESS: I mean Tandem, yes, sir. 

And it was — I understood that the Business 
Affairs Department would be in touch with Tandam or 
Tandem's representatives to try and get them to secure 
such rights because we were told that they had a 
responsibility and woull in fact be attempting to secure 
the rights on our behalf. 

Q Did you in fast receive communication in due 
couraa from the network as to a clearance with respect to 
All in the Family in England? 

A Yes, I did. 

0 I chow you Plaintiff's Exhibit 22 for identifica¬ 
tion and ask you whether or not that is the notification 
which you received from -- when I say "you" I mean CBS 
Enterprises and you personally received from CBS with 
respect to the BBC sale. 

A Yes, Mr. Pearsall, this is a memorandum from Hr. 

to myself advising that we could proceed with our 
pending sale to BBC. 

Q Now, at or about that time — 

STRICT COURT REPCfiTfiP.S 
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THE COURT: You are not offering it in evidence 


or is it in evidence? 

MR. PEARSALL: It its in evidence, your Honor. 

THE COURT: l»d like to see it, then. 

MR. PEARSALL: Pardon me. 

THE COURT: You said 22 for identification. 

MR. PEARSALL: I'm sorry, I neglected to mention 
that it was in evidence (handing to the Court.) 

BY K*. PEARSALL: 

Q At or about that same time, did you receive c 
further notification from the network with renpect to the 
coastsnceoent of foreign syndication generally with respect 
to All in the Family? 

A Yes, I did. 

Q I 8how you Plaintiff's Exhibit 26 in evidence and 
ask whether or not that is the communication to which you 
have reference. 

A Yes, sir, it is. It is a broad clearance with 
reap*set to all other territories except —• 

\ THE COURT: ffho is "CTN? 

\ 

THE WITNESS: CBS Television Network. 

THE COURT: That is a subsidiary of CBS? 


Mp. PEARSALL* It is a division, I believe,your 


Honor. 
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help them effect sales. j 

THE COORTt Let me ask you, what does this mean, 
thero Is a note, "Shelley has the packager furnished 
area--by-area costs. If not, would you please get them for j 
us?" What does that mean? I 

_ j 

THE WITNESS: This is a — this program is 

i 

produced on video tape, and with respect to some of the 
talent costs, they must be paid area-by-area. 

In other words, if you make a sale in Africa, j 

] 

let’s say, even in one little country, you are then liable 
for a certain payment for the whole of the area, so that one 

I 

has to keep careful track of the expenses on the area-by 

j 

area basis. 

i 

THE COURT: X still don't know what you mean by 
area costs. Cost to whom? 


Q Could you explain what you mean by area? This has 
relation to AFTRA, does it? 

A Yes. I 

Q Could you tell the Court about AFTRA and the areas ( 
that AFTRA has set up? ■ 

A I am not an expert on the matter but — 

THE COURT: I don't need all that. All I want to 
know is what costs are you referring to when you say area 
eosts? 
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THE IJ' NESS: These are payments to be made 
A 

ultimately to talent. 

BY HI. PEARSALL: 

0 Is this what is called residuals? 

THE COURT: To tt tent? 

THE WITNESS: Yes, to actors. 

THE COURT: You mean on a residual basis ? 

THE WITNESS: Yes. So that in order to 


appropriately have these payments made, you must keep 
track of the sales. Pow — 

THE COURT: Those are charged as expenses above 
the distrubtion fee? 

THE WITNESS: No, sir, in this particular — the 
residuals are the responsibility of the packager. 

Now, what we do not wish to do is to make a sale, 
one sale, and obligate a very large payment where there ere 
not going to bo additional sales to ultimately cover that and 
put ourselves in a prefit position. 

So what we try to do up front is to determine 
what the actual coats will be area-by-area, and this was a 
very important factor, as a matter of fact, in our sales 

acti vities. It meant'that in some areas, we simply did not 
proceed. 

Q Going on into the spring and summer of 1971, did 

SOUTWBRW DP5n.MCT COURT RE TOIcRS 
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CBS ]^nterprl8as have fvxther communications with CBS wi th 
respect to obtaining clearances in various foreign areas? 

A Yes, I believe you will find a series of exchanges 
between the CBS Enterprises' staff and CTN with respect to 
clea: ranees, also with respect to the cost cn clearances you 
will find memoranda,whore we asked for ths rights to go 
forward and cell in Canada, you would find thot CTN asked 
us for a sales estimate before they allowed us to proceed.. 

In short, you will find, I think, a body of 
docujients indicating cur interest in moving forward with 
sale;! around tha world. 

0 Can you identify Elisabeth Wellman? 



A Yes, Mrs. Wellman is, I believe, manager of 
syndication for the Business Affairs Department of CTN, the 
CBS 'television Network.. 

Tin? COURT: Since this isn't a dentist's office, I 
would suggest that instead of extracting this bit-by-bit, 

I wa i going to suggest this morning that all names referred 
to in these various memoranda be put on a sheet with a 
stipulation as to who they are, because I can't conceive of 
any argument about that. 

MR. PEARSALLs It seems like s very good idea to 
me. I was going to run through the names because they 
would obviously be meaningless to you in the exhibits. 
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KE COUR?*u Tut it in a list:.. 2 have otJ.ar things 


to dc. 2 can't sit here and listen to eve:ry hit of 

inforr.iation about cifts.rybody at CBS. Got together and do that.; 


MR. PEARSALL: Have you any objection to thitt? 
HR. GOULD: Nona at all. 

':HS COURT: It is a glossary of terms. 


* | HR. PEARSALL: 
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C Apart from tie initial ealo to\»JJC # did C!3S 
Entcrp-rin®!! or its fmoce ’;sor, Viacom, iruiko any additional 
uiilcs 7 

MR..GOULD: T object to that. I don't know of 
any sale to 3l?C. I ha/e heard of some conversations. 

0 Jill right. 

TIE CCIRT: Let’s get ore tiling nt a time. With¬ 
draw tfc»i gi anticii. 

C Ifat'o withdraw the question. Upon the spin-off. 
Hr. Block# vihat happened to CB3 Enterprises? 

A CBS Enterpriser was merged into Viacom 
Enterprises. 

Q E ld th«u”.e co:»e a tine when in fact the propound 
sale to SBC become a fact? 

A Yen. The sals was cons'JUB.iatr.d prior to spin-off# 
in the spring of 1971. 

Q 7 hereafter# did CBS Enterprises er Viacom make any 
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a<ld.»ti.o.-ml aelay of. All. li ths FAivily abx'os.d? 

h Xee, dr. tr. dye course, a number of sales were 
nnde; in a.l| some 5.1 individual aales were made to 50 
licensees in, I think, 15 countries. 

PJdAHStfchC,* ’lour Honor, a chart of the sales 
haia been admitted in evidence but subject to a post motion 
to stride — 

THE COURT: What is the number of it? 

,,R * PlASSAIij: This ia 590 — and since T don't 
know whotficr a motion to stri'.ce will ]y ;! made, I feel it 
would bo bast to get the identification of the chart, if 
that's all right at thin time. 

0 Mr. Block, .C show you Exhibit 589 in evidence and 
aek you if you can tell us what that is. 

A These are the program orders reflecting the 
various sales that we have made. 

THE COURT: I thought you said 590. Now it Is 

589. 

M*. FEJJlSAtJ,: 589 is the underlying group of 
business record* that support the chart. 590 Is the chart. 

0 Those s.ie program orders covering sales of All in 
the Family? 

* A *cm», air. 

Q What does tfm term "program ordsr" mean? 
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P A program order la the cihorthind form that, wis u.sr 
to ripply the home office >dth the basic terras and 
condi tions of the sales that our people make out In the 
fiel . 

0 I show you Exhibit !<90 in evidence and ask you if 
you can tall ns what that Is, 

A Tsift isi a summary ot the information contained in 
the program orders which wits prepared at my direction. 

0 Did you have a duplicate to cheek that chart? 

A Yes, I did. 

0 Did you find! it to be accurate? 

A Y»fi, I have. 

T3E COURT: Who iixes the price, the distributor 
or tie p&ckcgor? 

T3E WIWTBSSi fc’e do, sir, the distributor. 

r*K COURT: The distributor does? 

W* WITTESS* Yen, sir. 

TSI? COURT: Without consultation? 

TTjE: WI1T3SS: That*s correct. 

0 Did thoze come a time, Mr. Block, when Tandem 
purported to terminate Viacom's rights to diatribute All in 
the family? 

A Y»», sir, in March of this year, I received a 
letter, I bsliove, from a *!r. Sunderland. 
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THE COURT: If yon have the .'Letter, why .Tet him 


paraphri.se it? Offer the letter, let him identify it. 

HR. PEARSALL: l don't lave the letter handy, 
ycur Honor, but I just want to fix the date when the 
purported termination occurred. 

Q Mr. Block — 

THE COURT: But I don't understand what they did. 
Did they terminate the distributorship or what? 

MR. PEARSALL: They — 

THE COURT: You better find the letter. 

MR. GOULD: Me have a copy of it here. 


sequence, 


THE COURT: I just want to follow it in logical 


MR. PEARSALL: Your Honor, with respect to the 


termination letter, wi offer this for the limited purpose 
of establishing the termination and not for the truth of 
anything that's stated within the termination notice. This 
is — it will have to be given the next exhibit number. I 
believe it is 59S. 

(Plaintiff's Exhibit 595 marked for 
idsntlf1cation.) 

Q Mr. Block, In your experience, is All in th#: 
Family a series simil.tr to other situation comedies which 
preceded it? 
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MBt. G3ULU: X object to that. 

TOE COURT: Read the question back . 

(Question read.) 

MR. GOULD: I don't know what it means. 

THE COURT: I don't either. All right, sustained.. 



3 Mr. Block, does All in the Family, in your 
experience, have any characteristics which distinguish it 
fron situation comedies previously in the market? 

MR. GOULD: I will object to that, too, as 
calling for n kind of opinion I don't think this man is 
qualified to give. 

Till? COURT: X don't think it means that much, so X 
will overrule the objection. 



Answer it if you can. 



A Yes. It was a very unusual show, very different 
in many ways from predecessor programs. 

As a matter of fact, as recently as last wee, the 
president of the NBC Television Network, Mr. Slosser, 
described it in a speech out in Hollywood as one of the 
landmark breakthrough programs of our time. 

All in the Family is a singularly unique program, 

the first of its kind. It. dealt with social, political and 
human problems in a ssoat realistic fashion. 

It set new trends. It was widely acclaimed. It 

i 
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was the first marriage situation comedy to be produced, to 
my knowledge, on video tape, which carries its own set of 
problems. 

Zn short, it was a very unique program. 

THE COURT: Well, now that over Mr. Gould’s 
objection you have given an accolade to Mr. Lear and Mr. 
Yorkin, may proceed. 

MR. 90ULD: I didn’t know we were all that good. 

MR- PR'.nSALL: v?e think you are excellent. 
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Plaintiffs* Exhibit 580. 

THE CLERK: Wig havo it • 

MR. PEARSALL: Somehow it has 
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already preceded me. 


Q Mr. Block, does "All in Tho Family n contribute in 
•ny va Y to Viacom*a prestige? 

MR. GOULD: I object to that. 

THE COURT: I did not hear that. 

I®. PEARSALL : I inquired whether or not the jj 

reputation of All in The Family contributes in any way to \ 
Viacom•e prestige. 

THE COURT: Prestige? I will allow it. 

MR. GOULD: It is a kind of a funny question. 

THE COURT: It is a man talking about his own | 

company, so the question is how much weight do you give it. 

But let him say so. I 

A Yes, air. it contributes enormously, and in very 
interesting ways, because we are in a highly competitive 
business, and we are concerned not only with the attitude 
that our clients have toward us but with respect to other 
sources of product. And our prestige with respect to other 
packages who have product that we might need is very, very 

important. People like to be associated with a winner. And 
whereas we once had a aujgiy of product that flowed to us 

when we were part of CBS, u an independent or-rnnltation «t 
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waa very important that we represent important, exciting 
programs. And carta inly All in The Paraily is an example 
of just that. 

BY THE COURT: 

0 Do you do tie-in's to package deals abroad? 

A No, sir, it is not a question of tie-in. 

Q You don't. 

A It is a question of what you are handling, and 
the relative strength that you have in the marketplace as 
a supplier. 

Turning to the other side, which is when we deal 
with the stations, internationally it was very helpful to be 
able to talk to broadcasters about All in The Family whether 
or not a salo wao made or whether or not they would put it 
on the air, because it was an exciting, stimulating program, 
and it inured to our benefit to be representing it. 

0 Mr. Block, in the event that you were unable to 
supply All In The Family to the foreign market, would there 
be any effect in your opinion on the credibility that 
Viacom has in that market? 

MR. GOULD: I object to that. 

TH±: COURT: I will allow it in the name vein. But 
you ought to specify a little more. Is it a failure to be 

able to — 
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NR. PEARSALL: Make delivery. 

MR. GOULDt That is a hypothesis now. If this 
happened, would it be? 

THE COURT* It has already happened. That is why 

* . 1 ' ' 

we are in court. CBS was asked not to give then prints or 
whatever they need, videotapes. 

MR. GOULD* I just don't think this kind of 
question has any probative value. 

THE COURT* I know you don't, but I do. So I am 
the Judge, X an afraid. 

MR. GOULD* How can I fight with you? 

THE COURT* You can't fight with that. But I 
vould like to have specified a little more clearly, so we 
know what you are talking about. There are many ways in 
which you can be heard. 


MR. PEARSALL* Let me rephrase the question, if I 

may. 

THE WITNESS* Well, in the — 


0 Let me rephrase the question, if I may. In your 
opinion, Mr. Block, would the unavailability for delivery 
to your foreign customers and potential customers of 

speeifia taped episodes of "All In The Family* have any 

effect upon your credibility in that market? 

MR. GOULD: X object to that. 
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THE COURT: No, objection sustained as to that. 

There are two questions, as Z understand it, if Z may inter¬ 
pose for a minute. One is, if you have already contracted 
to deliver prints or videotapes and you are unable to do so, 
would that affect your position in the market. 

THE WITNESS: Absolutely. 

THE COURT: All riqht. If you did not yet have an j 

8 

absolute contract but somebody who once thought that you were ( 

\ 

a distributor for "All In The Family" suddenly found out that j 
you were no longer there, that in effect you had lost that j 
distribution right, would that hurt you in the market? 

THE WITNESS: Absolutely. 

THE COURT: How? 

THE WITNESS: Because we are dealing with — inter¬ 


national television in many ways is different from television 
as we know it in the United States. We are dealing with 
communicators• We are dealing, by and large, with organisa¬ 
tions that are government or quasi-gove r nment organizations. 
They aren't show-biz people as we understand them in the 
United States. They have bureaucratic minds, they are 
planners, and they are, above all, interests in what appro¬ 
priate representations have been made to them. 


Now, wo have built our credibility in dealing 
around the world on absolute Integrity. If we say we are 


representing aometl^n^ representing it. 
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And questions will be raised as to why we were out selling 
“All in The Family" and then we are no longer selling "All 
In The Family." 

TKB COURT: if that should happen, you refer them 


\ 

\ 


to me, that is obvious. 

THB WITNESS: I wish we could do it that easily. 
We have made representations to many broadcasters already 
who have become interested in the program. The process of 


buy*i 4 \, sometimes takes a long time. And although we were 
able to make certain deliveries, which was worked out in 
your courtroom some months ago, there were still many other 
pending matters which we were not able to go forward with, 
where broadcasters were hopeful of closing with us, and they 
are now going to have to make other plans. 

THE COURT: Don't you ever once in a while get a 
real legal clearance problem in a territory or an area? 

THB WITNESS: We are very, very careful. I would 
say that — I can count on, you know, one hand the number 
of problems we have had where we were out in the field with 
something and then we had to withdraw it. 

Bear in mind, sir, that this property has been in 

our hands and we had been distributing it in the normal 
course of business since the fall — unofficially since the 
of 1970, and beginning in January '71 — 
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THE C0U1T: It is roughly three years, 
ns WITNESS: Which is a long tine. We were 
closely identified with the progran. 

THE COURT: Next. 

BY MR. PEARSALL: 

0 Mr. Block, can you tell us approximately what 
percentage of the Viacom Enterprises' revenues from 
syndication activities in 1972 were derived from syndication 
rights which were acquired from CBS? 

A Yes, sir. In 1972, 42 percent, I believe, of our 
revenues came from programs that were given to us by virtue 
of the assignment from CBS. 

Q Can you tell us what percentage of Viacom's total 
net profit last year, 1972, was generated by » judication 
activities ? 

A Almost 90 percent. 

BY THE COURT: 

Q What is the other 10 percent? 

A Pardon me, sir? 

0 What ws the other 10 percent? 

A We are also in the cable television business. 

NR. PEARSALL: You may cross-examine. 

MR. GOULD: Can we just take about two or three 
minutes, your Honor? 
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<Iu®atlon, 


WE COURT! Anyhow, than 90 on to nr. Gould's 


I BT MR. GOULD: 

0 What did you tall bln a„d what did h. tall you? 

* «W 1 . vs oo»,»d a nuabar of ejects, on., 

} C “ a<la ' Ther ” ’"> a about activities in Canada, 

“* 1 1 told **«» that wo had not baan ab!e to 

forward with ..la. activitia. in Canada at th. aarlia.t 
possible data, weaning whan th. .how flr.t want on the air, 
because in th. fir.t in.tanoa th. talawi.ion network recarved 
th. right to extend the progrs, up into Canada. And it 
wara't until th. network exhausted the po..lbllltia, of 

I -rtlng the ..la on an axten.ion ba.i. i„ Cenada that we 
w»rc then able to move forward. 

Two. Mr. fork in was intere.ted in the Ida. of 
consultation with respect to th. sale. that w. would b. 
-Ring. And 1 told bin that from ny point c , view that 
«• fwpr.ctical! that it was alnply not appropri.t. or easy 
to handle i„ th. nomal course of business whan you haw. . 

“"“"th. «*“' «*«• « our p~pl. responsibility 
to «1°~ 1„ a P^tieular -rk.t situation, to check back 

eenstantiy, not only with u. but with the producer. So we 
had a discussion about co nBul tation. S 

Mr ’ ,orkln •“ interested in information. 
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And I told bin that while I coaid provide him informally 
with information about our activities, I really could not 
provide this information in a formal way, and that if he 
wanted such information we would have to talk to CBS, because 
our reporting responsibility was to CBS. In turn, CBS 
reported sales and other matters regarding the distribution, 
foreign syndication, to Tandem. 

Q You mean after June 4 or before June 4? 

« 

A Both. 

BY THE COURT: 

Q What is the situation now? Do you still report 


to CBS? 


No, sir. In Deceber of 1971 CBS requested that 


we report directly to Tandem, and we agreed to do this. And 
as soon as the request was made, we took all necessary and 
proper steps to reverse out the accountings to CBS and to 
begin reporting directly to Tandem. We tried to accomodate 
the parties concerned. 

MR. GOULD: I will come to one aspect of that, 
your Honor. I just want to clear one thing up. 

BY MR. GOULD: 

Q In your conversation with Yorkin on June 4, wasn't 
the ro * discussion about the requirement — the requirement — 

give ifcc permission to conclude each and every 
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17 
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22 
23 {j 
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sale before moving forward. 

MR. PEARSALL: Objection, yoar Honor. 1 don't 
understand about a requirement. There has been no testimony 
about a requirement. 

THE COURT* He has already testified as fully as 
he can on that. He said that is what fork in wanted. Z 
don't know why you have to repeat the question. 

Q Well, isn't that right, sir? 

THE COURT* He has answered it. He said one of the 
items Yorkin wanted was to have a right of consultation 
before they closed any deal. 

MR. GOULD: The right of consultation is a little 
different from the requirement that we ask for or secure 
permission to conclude each and every sale before we move 
forward. 

THE COURT: You go ahead with that. 

MR. GOULD: Yes. 

Q This document, which has been marked Defendants' 
Exhibit 3 for identification in a deposition — we will give 
it an additional number — this is your letter, isn't it? 

A Yes, sir. 

Q In this letter which you wrote to him you were 
referring to the convernatlon on June 4? 

A Yes, sir. 

axrVHBW ftOTMCT COST f :EPOR < EllS 
UN!i B) STATES COURT HXJSE 
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Q Correct? And in the letter you said, quote, 

v 

■Quite honestly our sales efforts have been hampered by the 

4 requirement that we secure your permission to conclude each 

5 and every sale before moving forward." Unquote. That is 

6 what jou wrote in your letter. 

7 i 

A Yes, and — 


8 

9 

10 
11 
12 

13 

14 

15 

16 

17 

18 

19 

20 
2! 
22 
T 
24 



Q Well, that is all I want. That is what you wrote? 

A Well, I would like to put this in context. 

MR. PEARSALL: I object to his interrupting the 
witness' answer. The witness was about to respond to that 
question to clarify — 

MR. WU): Be responded. He said he wrote it in 
the letter. 

MR. PEARSALL: The witness was cut off in the 
middle of his response. 

MR. GOULD: i am going to ask him another question. 
THE COURT: Answer the question. 

A This request — we are talldng about one and the 
same thing, and this can simply be loose language, because 
he had asked for consultation or permission. This was also 
tied in with the question of getting the clearances, where 

we had to go back to them, because, as I indicated earlier, 
we weren't certain about what countries they had the 

clearances for. 8o we had to go back and we had to get 


SOUTHERN DISTRICT COURT REPORTERS 
UNITED STATES COURT HOUSE 

FOLEf SQUARE, MY* NuY. 10307 Tt£UEmON€; OJrtlandt 7<450Q 





1 




vc * Block - cross 394 3 279 j 

i * 

clsarar.ces in each and every case. And consistently through 
the dialogue and the months I kept saying, "Can't you go out 
to the owners of the underlying rights and get the rights 
cleared on a worldwide basis, so we don't have to go back?" 

And what 1 was referring to t.ssre was really the business of 

the rights. ( - 

THE COURT: Let us get one thing dear in the record 
that I don't understand at all. Everybody talks about 
clearance here, and nobody has yet told us who purported to 
have the rights. 

BY THE COURT: 

Q Who is supposed to have had these foreign rights? 

A To the best of my understanding, sir, the foreign 

syndication rights were secured by CBS in its initial 
arrangement with Tandem. They, post-spinoff, had been 
aseigned to us. However, we understood that, although we had 
the rights, there were questions regarding the availability 
of the rights in individual territories. 

q Let me see if I understand. If I am wrong, 
correct me, because there is the way I am guessing now, and I 
admit I am guessing: That Yorkin and Lear had to make some 
kind of deal with the British owners of the former program. 

A That is corr et* 

Q That when theynade that deal they got a license, or 

+ 
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MR. GOULD: It will mean less, your Honor, after 


3 the lstter - 1 onl V »ssd the letter for the date sir, i— „ 

l he 8aid in **e summer. That is Just to fix the time of the 

conversation. 


I 


7 j asked. 


THE COURT: All right, strike the question before If. 

ft Tell us about the conversation. 

A. in the telephone conversation that I had with Mr. 


j Perlberger — 

’ 

THE COURT: When is this? 

j THE WITNESS. This was shortly after the conversation 

that I had had with Mr. Yorkin. I would say this was some 
time the week of June 7th, as near as I can place it. 

THE COURT: All right. 

| Mr. Perlberger questioned our rights, and I re¬ 

sponded that I was confident that we had the rights. 

THE COURT: Right to do what? 

the WITNESS: WE are talking about the distribution, 
the foreign distribution rights. 

A- And having stated our respective positions, we the 
went on to discuss a number of the matters that I had discusse* 
by phone with Mr. Yorkin previously. 

I thought that perhaps it might be helpful if Mr. 
Perlberger also had background on the complicated Canadian 
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between Anne Nelson and Martin Perlberger. 

Q What did Anne Nelson have to do with it? 

A To the best of my knowledge, this was all 

related to what I would call the cleaning up of the paper¬ 
work. My understanding was that CBS had acquired earlier 
the distribution rights under standard terms and conditions, 
and that the discussions that were taking place at this time 
were simply a refinement of what had been previously agreed 
to. 

Q Well, sir, did there come a time in July of 1971 

when you attended a meeting in California with respect to 
the distribution rights of All In The Family? 

A With respect to the foreign distribution rights, 

yes, 3ir. 

Q When was that? 

A I believe it was late July. 

Q Who was there? 

A The luncheon was — at the luncheon we had Irv 

Wilson, who at that time had recently joined Viacom as vice 
president-programs; myself — 

Q Right. 

« 

A — attending also was Mr. Yorkin — 

Q Right. 

A — Mr. Hayes, Mr. Perlberger. 
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Q Where did this meeting take place? 

A At the Brown Derby. 

Q The Brown Derby. 

A Yes, sir. 

Q Do you remember what was said at the meeting? 

In substance, what did you talk about? 

A Mr. Hayes had many questions about Viacom. It vat 

a new company. He wanted to know whether we took all of our 
people with us. He wanted to know, in effect, whether we 
would be equipped as well as we were when we were part of 
the Columbia Broa casting System to handle the distribution 
properly. And that was, I think, one of the major areas of 
discussion. 

Q Did you respond to his questions? 

MR. PEARSALL: I don't believe the witness had 

completed his answer. 

MR. GOULD: Oh, I am sorry. 

MR. PEARSALL: His mouth was open prep - - <sd to 


399 a 307 


continue• 


MR. GOULD: His mouth was open, but I did not 


see that it was still open. I am sorry. 

THE COURT: There are no flies in this courtroom. 
A But there were several points under discussion. 

MR. PEARSALL: Go ahead, Mr. Block. 
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There were several points. 

Tell us the rest of them. 

X am trying to recall as carefully as I can. 

That is what we want: as carefully as you can. 

. 4 . } 

THE COURT: But for my carefulness, I would like 


^o know when this took place 


MR. GOULD: Well, I thought we got it, your 


Honor, as best we could. 


THE COURT: I may have missed it. I would just 


like to know. 


MR. GOULD: He said in July 1971, and he could 

not fix the date any better thar that. 

THE WITNESS: I said late July. I think it 

was late July. 

MR. GOULD: Yes, late July. 

THE COURT: Late July 1971. 

MR. GOULD: We will relate it to a better date 
before we are through. 

A We also touched briefly r.i\ the Canadian matter, 

which came up again. Also at the luncheon Mr. Hayes 
represented that Tandem did not agree that we had the rights, 
that Ik, the foreign distribution rights. I stated that our 
position was that we did have the rights, but we both agreed 
that the purpose of our getting together, after all, was to 
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Block 


i 

see if we could not work up some appropriate businesslike 
solution to avoid the problems that were on the table. And 
therefore, without prejudice to our respective positions, we 
then discussed the possibility of a direct -- of trying to 
come to a direct agreement between Tandem and Viacom with 
respect to the foreign distribution rights. 

Q You have mentioned some Canadian problem two or 

f 

three times. What was the Canadian problem that was 
discussed? 


A The Canadian problem had been discussed 

previously and cn many occasions. 

Q Yes. » 

A The Canadian problem — I thought I had referred 

to it in previous teotmony. 

THE COURT: Yes, he referred to it in great 


length on direct. 

A Yes. 

Q Was that the same Canadian problem that was 

discussed? 


A Yes. 


Q All right. I gather, then, that the substance 

of the meeting at the Brown Derby is, they asked you a lot 
of questions about the composition of Viacom, who the people 
are, and — 
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2 

A 

That is correct. 

3 

Q 

He urged you to do it, did he not? 

4 

1 

A 

He thought it would be a good idea. 

5 

Q 

Would it be fair to say he encouraged you to do 

6 

it? 


7 


THE COURT: What difference does it make, Mr. 

3 

Gould? 


9 


MR. GOULD: I just want to get one word, your 

U 

'1 

Honor. 

THE COURT: Encouragement is a matter of degree. 

’.2 


MR. OCULD: All right, it doesn't make any 

>3 

difference. He suggested it. 

14 


THE COURT: Then we are agreed finally. 

15 


MR. GOULD: Yes, I think we are. I apologize 

16 

for not agreeing right off. 

17 

Q 

So after the Brown Derby meeting, did you make 

’8 

any direct proposal to Tandem about a new deal? 

'9 

A 

The result of the Brown Derby luncheon, the 

20 

I 

bottom line if you will, was that we agreed, following the 

21 

luncheon 

, that we would make a proposal. We had discussed — 

:2 

there were a number of items that we had discussed at the 

23 

luncheon 

that would be incorporated into a possible arrange- 

24 

i ment between us. 

25 


THE COURT: Like what? I still have not heard. 


A 

I 

Well, for example, at one point Mr. Hayes asked 

southern d:st-:ict omjry reporters 

uwrrw States Cojst House 
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!l whether we might offer guarantees with respect to the 


producer's share of our sales efforts. And I said we would 
. not. Mr. Bayes then asked whether we might consider the 
possibility of minimum sales requirements; in other words, 
that we had to achieve certain minimum sales levels. It was 


I 


a conceptual question, and I agreed to take it under advise- 

} 

ment. So it was matter such as this that we discussed at 

i 

t] 

l- 

|! the luncheon at the Brown Derby. 

i! 

I! BY THE COURT; 

I. 

Q There was a reference somewhere in one of the 

I 

j papers to a $6000 minimum sale. What was that ell about, 

i 

do you know? 

A That didn't come in until much later. We never 

| discussed numbers at the Brown Derby. It was only a con¬ 
ceptual discussion, a request as to whether we would 
consider minimum sales levels. 

Q I thought that was a June letter, i:: my recol¬ 

lection is correct? 

A Pardon me? 

Q I thought that letter was sometime in June, and 

your Brown Derby was late July -- March 26, '73, I see. 

MR. GOULD: It was much later. 

THE COURT: I beg your pardon. 


25 


8 
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(Defendants* Exhibit 707 marked for identification.) 
Q, I am right; that is the response# isn't it? 

A. This appears to be the response that was 
made# yes# sir. 


25 


MR. GOULD: That is offered in evidence now. 


MR. PEARSALL: Mo objection. 

I 

(Defendants' Exhibit 707 received in evidence.) 
q. You testified# I think# on direct examination# th 
on the effective date# that is, the date that Viacom became 
operative# June 4# 1971# right? 

A I said the spinoff took place on June 4# 1971# 
effective December 31# 1970. 

ql i just want to know when was there a Viacom 
company that really functioned. 

A As a practical matter — well# I don't know 
what that means, when was there a company. 

Ql When was there a sign on the door that said 
"Viacom" and a bank account for Viacom? , 

A I don't know whether I — no# there,was a Viacom 
you mean Viacom as an independent corporation? 

0 That's right. 

A There was a Viacom as a subsidiary of CBS until 

June. 

Ql No# Viacom as an independent company not 


at 
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*. It began operation on June 4, 1971, but effective 
because - retroactive to December 31, 1970. 

fr Until June 4th the personnel were all paid by 
CBS, CBS Enterprises? 

A I was. 

& As far as you know, isn't that the way the peopl 
were paid; they were employees of CBS Enterprises? 

A Yes. 

& And CBS Enterprises had, did it not, an 
accounting department? 

A Yes, sir. 

& Did it have a legal department? 

A It) sir. 

MR. PEARSALL: You are talking about CBS or CBS 
Enterprises? 

& Enterprises. 

» 

A The answer is no, sir. 

0 They used the legal department of CBS, right? 

A Tas, sir. 

0 * Did the accounting department of CBS Enterprises 
go over to Viacom? 

A Yos, sir. i 
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ft How many of then;? 

A. Well, to the beat . of my knowledge, all of them, 
ft Eow many people? 

A I have no idea whether It's in the tens or 
the twenties or the thirties. I just don't know. I am 

I • 

normally not involved in counting the number of people that 
are in the accounting department. 

ft Who was the head of accounting at CBS Enterprises 
A. I don't recall. Please remember, Mr. Gould, that 
we had planned to spin off in December of 1970, and 
therefore, arrangements were made not only to carry forward 

j 

with personnel, had Viacom spun off initially on that date, \ 
but also we were bringing in new people to broaden and streng 
then the staffing as we went forward as an independent company; 
so that we had many people in this interim period from Decem¬ 
ber 31st and even prior on board that had come on board that 
were becoming part of Viacom when it was to become an 
independent corporation. 

ft I misunderstood what you said before then. You 
juet didnt turn CBS Enterprises into Viacom overnight; you 
had been working on it for some time; is that wh.t you 
are telling us? 

A. I am saying that, yes. We were involved in 
bringing in — in the transference of people, in bringing in 
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have a new accounting department, or just take over the 

CBS people? 

JL We had the CBS Enterprises group that had handled 
accounting, and additionally there were other financial 
people that were brought into the new Viacom group. 

ft And you had, did you not, a new board of 
directors? 

l> | MR. PEARSALL: Your Honor, I am going to object to 

10 I this. I don’t see any relevance to this whatsoever, 
n ! THE COURT: Sustained. 


\?. 

13 

14 

15 

16 
17 
13 
1? 

23 

21 

22 

23 

24 | 

25 | 


ft You had a new president there, didn't you? 

MR. PEARSALL: Objection, your Honor. 

THE COURT: President I will allow. New president 
is all right. Who was the new president, you? 

THE WITNESS: What is the time frame that we are talk** 
ing about? 

ft I am talking about immediately after June 4, 1971 

A The man who became president June —* who wis 
president of Viacom International, Inc. at spinoff was and 
still is Ralph Baruch, who is chief executive officer. 

MR. Baruch had been with the predecessor company, 

CBS Enterprises, for many, many years. 

ft Where did you get your money to start operations? 

THE COURT: He 3aid he didn't know. 
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period from June 4, 1971 to July of 1973? 

A. They characterize problems Involved in the apinof: 

MR. GOULD: Z have no further questions. 

THE COURT: Let me ask you# as long as you have gone 
into all this — why I don't know — as tho these negotia¬ 
tions that were going on to try to change something or make 
a new deal and all that# what made it break down? What were 
the points of conflict? 

/ 

THE WITNESS: I testified to the effect that Mr. Rayea 
had asked for a minimum performance guarantee. 

THE COURT: 1 didn't understand that. That is why 
Z am asking you the question. What does program mean in 
connection with those letters? What is a progrem? 

THE WITNESS: The series. We mean the series# 
the program series. 

THE COURT: All In the Family. Then whet is the 
territory? 




20 

21 


22 

22 


S 




ij 


THE WITNESS: The territory would have been ex-U.S. 
and Canada and net areas of extension# what we call the 
foreign distribution area. 

THE COURT: But it couldn't be $6#000 foi a program 
for the whole world, could it? 

THE WITNESS: Yes, sir. 

THE COURT: That is the minimum? 
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MR. PEARSALL: You mean per episode. 

THE COURT: Per episode? that is what I am trying 
to find out. 

THE WITNESS* Yes, sir, $6,000. 

THE COURT: So if you had a 13-week series, then it 
would have to be $78,000 fer the world? 

THE WITNESS: That is correct. 

THE COURT: That is what Z am trying to find out. Wha 
did you offer? 

THE WITNESS: Well, what we did was to offer $6,000 
that we would have to meet a guarantee — we would have to 
achieve gross sales of $6,000 per episode in the first two 
years, and that was not acceptable to Tandem. 

They countered with something else, a $3,000 net per 
year, and that was unacceptable to us. 

Then when we ultimately lost Canada, our final propo¬ 
sal, which they never accepted, was $2,000 per episode, 
because Canada was a very keen market, and the network was 
able to extend the program into Canada, and we lost the 
benefit of all the sales, an on-going benefit of all the salei 
that we had made. 

That was one area of conflict between u»;, a point 
where we disagreed. 

Another area was with respect to the cancellation, 

i 
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Which they wantedlas automatic end which we wan^ to 

on notice, a very important distinction when yo, are out 
selling. 

the COURT: Then you had perpetuity under your con¬ 
tract if you canned through CBS and they wanted five yea™, 
was that it? 

THE WITNESS: They wanted five. We had — we were 
w-lling to settle at seven as a practical natter, and finally 
there was never any response to Mr. Irwin's last letter in 
j! December, and as a practical natter we just continued to dis- 


,1 j tribute under what ,e believed to be our rights through the 

• I! n na i _ . 


assignment. 

I 

| MR. GOULD: I have nothing more. 

the court, i repeat what I said before I started 
the question, I don't Know what it all has to do with 
what is before ne. betas long as we are going into it, I nay 
ae well fi„i Bh lt and find out what it is all .bout. 

MR. Pearsall , Ian going to have some redirect. Do 
you want to do it today? 

THE court, How much, nore than fifteen minutes? 

MR. PEARSALL, Possibly not nore than fifteen ninute. 
It night be fifteen ninutes or it night be — 

• the COURT, Have you got a witness for tomorrow? 

MR. PE RESALE, Your Honor, this is going to be our last 
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TRIAL, SEPTEMBER 19, 1973 

(Transcript, pages 343-370, 370a, 371, 
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JAMES WILLIAM HAYES , 34Q.ed 

as a witness in behalf of the defendant, being first duly 
sworn, testified as follows: 

DIRECT EXAMINATION 
BY MR. GOULD: 

Cl Mr. Hayes, would you state what your business is? 

A I am a lawyer and business manager. 

C How long haveyou been engaged in the practice 
of your profeslon as a lawyer? 

A About fifteen years. 

0 And as a business manager, how long have you engaged 
in that work? 

A The same amoutn of time. 

0 VJhat is the nature of your work? 

A AS a business manager, I have a company that handles 
all moneys and transactions involving receipts and disburse¬ 
ments, taxation, tax returns, audits, estimates, projections, 
cash and checks. WE handle proper accounting in the enter¬ 
tainment industry. WN handle investment analysis, pack¬ 
aging of investments, managing of investments, negotiations 
with reference to transaction primari y related to the enter¬ 
tainment field. 

J 0 Is your work t ery largely confined to the enter¬ 
tainment field? 

* 

i 
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) A. Approximately 75 to 80 percent. ; 

0 Where is your office, in what city, sir? 

A. Beverly Hills, California. 

0 Do you have any relationship with Tandem, the 
defendant in this action? 

A Yes. 

. Q What is your relationship? 

A I am business manager; I am an officer and director 
of the corporation. 

0 How long have you been connected with Tandem? 

A Seven to eight years. 

Cl Did there come a time when you learned of a show 
called All In The Family? 

A Yes. 

Cl when was that, approximately? 

A It was first known by the English title Till Death 
Us Do Part, and insofar as the first American adaptation 

was about 1968 and '69, right in hat area, when we made a 

• % 

deal with the American Broadca sting Company for the ~ 

& In what year was that? 

A I think it was 1968. 

THE COURT: Did you say "we made a deal?" 

THE WITNESS: TAndem, yes, sir. 

0 Ina very general way, what kind of deal were you 
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making with American Broadcasting? 

A* Made a deal to develop a pilot script and produce 
a pilot film based on the literary property rights from 
England. 

THE COURT: Where didyou get the rights? 

THE WITNESS: We got them through an /English agent# 

I 

Beryl Virtue#which is now the organization ALS Ltd. in Londor 
THE COURT: What rights did you get? 

THE WITNESS; We received the American television rights 
and certain limited foreign rights ultimately. They were 
not negotiated finally for some years# and amutual approval 
on an American version of the motino picture based upon the 
American version of the series. 

THE COURT: Was that a written instrument? 

THE WITNESS: Yes,sir. 

Cl What if anything happened with this deal with ABC? 

A Well, there was in fact — 

MR. PIERSALL : Your Honor, Z amgoing to object unless 

• % 

this is stated on Mr. Hayes' personal knowledge. I think that 
we are getting here a good deal of hearsay. 

MR. GOULD: I concede that, your Honor. 

THE COURT: I would think that Mr. Hayes is the business 
manager of Tandem, which made the pilot, would know the re¬ 
lationship with ABC. 

I 
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MR. PIERSALL: X have no objection to — 

ME COURT. But be alert, if he started wandering into 


hearsay, I will watch it. 

MR. PEERSALL* I think we are there now. 

0 Mr. _haye., in your answers to these questions, pleas, 
confine yourself to what you know, you actually participated 
In, and it is a purely prelis.in.ry matter, and I was perhaps 
loose in the framing of the question, your Honor. X apologise. 

Vmat ha PP ene ' 1 1» substance in the relationship between 

Tandem and ABC? 

own 


»■ TO my/knowledge, two pilots were ptorudced. 

exercise its option to go to series and their rights 
terminated* 


ABC did 


hot 


0 Dad you participate in discussions with any other 
network respectin g the All i„ The Family series? Just 
yes or no. 

*• Yes. 

0 With whom, sir? 

A NBC and CBS. 

• s 

*• 

& And which came first? 


A NBC. 

0 vmat happened there Has any arrangement 
ever made? 


or deal 


MR. PEARSALL: I am going to boject, your Honor, unless 
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consequence of a hearsay statement. 

THE COURT! All right, strike it out. I don't think 
there is any dispute about it, but — 

MR. PEARSALL: There is no flspute about it, your Honor, 
but I think that we are going to drift into a situation here 
of generalized responses, and 1 jsut want to be on guard 
against it. 

THE COURT: All right, technically you are correct, and I 
; will sustain your objection. 

0 You say that then you had discussions with CBS? 

A Yes, sir. 

* 

*0 Did you personally participate in those? 

A Yes, I did. 

0 When for the first time did you have, any meetings 
or discussions with the CBS people respecting All In The 
Family? 

A June 1970. 

©. Would you tell us with whom you met, where, and as 
precisely as you can, when? 

A The gentleman primarily representing CBS was Mr. 

1 
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Donald Sipes, vice president of business affairs for CDS. 

We met in his office in New Zyrk City. 

Ql Do you know the pregp.se date? 

A. I think it was June 24th. 

.Q That is your best recollection? 

A. Yes. 

Q. Who was present there? 

A. Mr. Sipes had an assistant; I don’t recall his 
name. 1 was present, and also Mr. Sam Cohn of CMA, which 
is the agency representing Tandem, theatrical agency, 
and there was another gentleman from CMA, I think, it was Irvjw 

Wilson. 

To the best of my recollection, that's — well, Mr. 

Norman Lear attended the meeting for a very short period of 
time, and then left. 

To the best of my recollection, that's who attended 
that meeting. 

0 Would you tell his IlOnor, please, with as much detai L 

• ^ 

as you can recall, what happened with the meeting, what was 
said, and as you tell us what was said, tryand attribute 
it to the person who said it. 

A. Well, I told Mr. Sipes that I had come to New 
York to try to improve the offer he had made previously to Mr. 
Cohn with reference to All In The Family, because the terms 
and conditions that he had offered were not acceptable, and 

jmited Stapes Cojrt mouse 
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that we would like to ask him to improve the money and 
°th er considerations so that we could at least break even 
and hopefully operate at a profit. 

1 told vr• Sipes that - — I reminded him that he was aware 
that we had made previous pilots at ABC, and I advised 
him that we had no place else to go in our opinion but CBS, 
and therefore, we did not have any strength of negotiation 
on the basis of we would go somewhere else with the 
project, and so I was asking him to treat us fair and be 
equitable in improving the deal because the last offer 
he had given was not acceptable and we could not possibly 
produce a show on that basis. 

Pursuant to that foundation, we discussed money, 
and all of the usual terms related to the production of a 
pilot film and/or series with CBS. 

I 

At the initial stages of the discussion, there was some 
question hout exactly what the show would be, and whether it 
would go on in mid-season or fallj based on CBS's requirement 
that they have a hold on Mr. NOrman bar's services, I 
negotiated a special provision for compensation for holding 
Mr. Lear or having a right of first call of preemption on his 
services. 

We discussed the above-the-line and below-the-line costs, 
the facilities problem. CBsinsisted that we utilize their 

t 
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facilities for production as they — as a policy matter. 
THE COURT: You mear^their studio? 


7 

a 


THE WITNESS: They have production facilities at CBS 
Television City and at Cinema Center Films, two CBS loca¬ 
tions in Los Angeles, and one of the requirements that they 
have as apolicy matter is that producers utilize their below- 
the-line facilities. This does not pertain generally to major 
producers because they generally have their own studio facilities 
but wherever a producer does not have his own, he is gener¬ 
ally not allowdd to negotiate in the open market. It's a 
requirement for laying off costs, as it were. 

Sipes had originally attributed a below-the-line cost 
in his original offer to Mr. Cohn, and we renegotiated 
that point to improve the deal some. 

We also showed him a budget we had worked up $nd 
pursuant thereto got him to increase the above-the-line 
budget to some extent. 

We asked him to give uf the distribution rights to deal 
with so that we could sell them up front for the back 
end. He dismissed us in a — 
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Q Excuse me a moment. When you say distribution 
rights# is that the Mine as what are sometimes called syndica¬ 


tion rights? 


Yes# sir. 


What does that mean? 


A Well# that means that whoever has the distribution 
rights is entitled to take a distribution fee from the gross 
monies received from third parties in distribution and sale 
of the product# subsequent the network run. 

Q Just what is this process of distribution that 
you are talking about? In a general way. Don't get into a 
lot of details. 

A Well# it is similar to any sales organization on an 
international basis. Some product lends itself more to 
foreign sale than others# and on a domestic basis to any other 
sales organization. 

• ^ 

The outlet is a license fee arrangement with the third 

• •» 

party# whereby they pay so much for the utilization of the 
product# and from that gross return# generally speaking# the 
distributers first takes off his distribution fee# then deducts 
any monies advanced for prints and advertising costs and 
residuals# if that is the deal# and any balance# if any# is 
remitted to the producer. 

In the case of a tape show# it is under the juris- 
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diction of APTRA as oppoaod to SAG. SAG la tha film onion. 
AFTRA ia divided, has divided the world into — and the subjec 
of thin litigation ia a tape show* it ia under AFTRA juris¬ 
diction — it haa been divided, the world, into five regions, 
and when you aell in those regions, you immediately trigger 
a payment by the producer to the artists involved, that ia, 
aotor, writer, director, music, et cetera, of a residual pay- 


Alao there are dubbing coats and in some areas 
of the world you dub in Spanish or French or German or what 
have you, and one of the big problems with producers ia this 
area, which we discussed at the meeting with Sipes, was the 
problem that, in most instances, of shows X had had with CBS, 
we had not seen any profits to producers because they cross 
collateralized costs from one area to another, and dubbing 
costs and distribution fees and other costs eat up the cross 
dollar and the producer rarely gets anything,' sol asked Mr. 
Sipes to give to us, as a method of improving our economic 
position on this deal, the distribution rights so we can 
traffic with them on the open market. 

In many cases we are able to get a reduced dis¬ 
tribution fee, 

Q Is there a market, to your knowledge, for these 


distribution rights other than the networks? 
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A Ye*, air. 

MR. PEARSALLt Objection, your Honor, unless we 
have a foundation for his knowledge on that question. 

THE COURT: Yes, Z think you are jumping into it 
rather abruptly. 

I wanted to ask you this: The distribution fee 
that is paid, to whomever it may be, is a gross fee, and they 
must pay their own expenses from that, that is, the selling, 
organization, salaries and travel and all the rest of it, is 
that correct? 

THE WITNESS: It is correct except, sir, when you 
say all the rest of it, that is not necessarily — 

THE COURTS Well, they charge certain expenses, 
of course, but essentially it is a gross figure. 

the WITNESS: They pay hll their overhead and all 

their personnel and things like that, and any monies they 

• % 

advance for the cost of prints or tapes. 

THE COURT: I understand. That is merely an 
advance for the account of the package. 

THE WITNESS: They generally do not pay residual 
costs to talent nor certain advertising costs. It generally 
depends upon the deal, but those are the general — 

THE COURT: I just wanted to have the record clea 
that the 40 percent that we are talking about in this case. 
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this business? 

A Wall# the Metromedia la one, ABC Pilma la »pun- 
off into World Visions# another, NT A, NBC International# aa 
Z mentioned earlier, ILS; a dou named Pearson has a dis¬ 
tribution organisation# Wolper organisation# and then all of 
the majors# such aa Screen Gems, Pox# Universal# et cetera. 

Q And do these firms constitute a general market 
for the sale of distribution rights# to your knowledge? 

A las, sir# it is a competitive market. 

0 And now, air, would you go back to your conver¬ 
sation — 

THE COURT* Before you go back, is there something 
like a standard distribution fee? 

THE WITNESS: Generally, yes, sir, it varies. 

The fee will vary on a standardized basis with the product 
itself and the type of product. In other words# in the 
foreign market today# an action-adventure show will show for 
more than the situation comedy. 

THE COURT: I am not talking about what it sells 
for. I am talking about the percentage of the revenue that 
is taken by the distributor. 

THE WITNESS: The percentage varies in negotiation 
depending upon the type of show and the strength of negotia- 

t 

tion related to the success of the show and the market price. 
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THE COURTS Let me ask you, what is the lowest 


9 « 

u 

U 

A 

distribution foe that you have paid? 

L 


H 

5 


THE WITNESS: Z have paid as low as ten percent. 


1 

V 

6 


THE COURT: How much? 

! 

I 

7 


THE WITNESS: Ten percent. 

/ I 

' 

1 

i 

; 

1 

8 


THE COURT: In foreign? 

1 

9 


THB WITNESS: Yes, sir. 

J 

I 

j 




THE COURT: How high have you paid? 


1 
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THE WITNESS: As high as 50 percent. 



11 

Q 

Well, his Honoxfe question really is whether there 

j 

I 


12 





is a recognized standard distribution fee. Zs there any such 

•I 

ii 

1 

13 

thing? 


■ i 

i 

j] 
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• 

!| 
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A 

The major studios and the networks have generally 

.1 

m 

15 
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established what they call standardized fees, yes, sir. 

i 

1 

16 

Q 

What is the standardized fee for domestic distri- 


1 

17 

bution? 




18 


* • % 

t 




MR. GOULD: I think that is really your Honor's 



19 

question 

e 

1 

I 

20 


MR. PEARSALL: Your Honor, is that across the 



21 

board or 

for particular organizations? It is a very confusing 

t 


22 





question to me. 



23 


‘ THE COURT: I understand the import of it, I 

i 

I 

24 

think. 

Z will let him answer it. 

i 


25 


Is there a standard fee that you would expact? 
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THE WITNESS t For domestic syndication of tele¬ 


o 

4 

* 

vision network product, off network, standard fee would be 

33 ro 40 percent. 


u 

6 

Q Bow about foreign? 


7 

A It would vary from 25 to 50 percent. 


* 8 

THE COURTi Would that variation be based on 

, 

9 

product or based on the different organisations to whom you 

f 

10 

give these distribution rights? 

i 

i 

A Both. In other words, to amplify it, your Honor, 

* i 

* 

• 

i 

11 

if you would like — 


12 

the courts Tea, I would. 

! 

13 

14 

THB WITNESS* I Just made a deal for Aaron Spelling 

i 

i 

Productions, who has an exclusive deal with ABC; they have a 

j 

15 

commitment over a period of years for multiple number of movies 


16 

for television end series, a minimum of 25 and a i*»*1m«* of 

i 

17 

31 under the oontraot. By virtue of having a flock of product 

i 

i 

18 

I was able to negotiate with four or five distribution or¬ 

! 

19 

ganizations, including Viacom, and made a deal with Metromedia. 

i 

i 

20 

On the other hand, with producers who have one 

( 

21 

22 

i 

i 

or two products your leverage in negotiation is less. 

i 

i 

• 

i 

* made a very good deal by virtue of having the 

I 

• i 

23 

■» 

1 

24 

strength of product. Organizationally speaking, some of the 

i 

l 

majors are very firm on their distribution fee as a standard¬ 

i 

! 

25 

ised basis, because they are manufacturing their own product 

% 

. 

i 

i 

1 

1 
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A Nell, the conversation with Mr. Sipes in this 
area was rather brief, simply because he said, "Don't waste 
my time. Bill; you know you're not going to get it and I 
told Sam Cohen he was not going to get it." 

And he said, "We're going to take it just like 
we have on other shows with you." 

And he said, "Don't let's waste any more time on 


Now, within the pervue of distribution rights 


s om e times , comes a discussion of other subsidiary rights, 
such as merchandising and music, music including record 
albums, et cetera. So at that point, having had a firm 
position by Don Sipes, with whom I do a lot of negotiations 
and hopefully being able to read him rather well, X moved 
over to attempt to get merchandising and music rights. 

At that meeting he did give us the music rights 
on the basis that he didn't think it would be worth very much 

and he said he would take under consideration the question of 

• % 

merchandising, that maybe he could give that to.us, he would 
have to reflect on it and check his policy with h is staff. 

THE COURTx Was a question raised of CBS getting 
a profit participation above the distribution fee? 

THE WITNESS: Not on the series generally, no, 

** wa8 on merchandising ultimately. They gave u« the 


4 " 
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merchandising at a subsequent negotiation, but participated 


in the profits of merchandising. 


But there was never any question raised, to my 


recollection, about CBS participating in the profits of the 


show. This was a — 


THE COURT: Do you know of any deals that are 


made in television with distribution rights and domestic 


syndication which include a prefit sharing for the distri¬ 


butor? 


THE WITNESS: Historically, CBS has had more with 


profit participation, to my knowledge, than they have not 


with it, yes, sir. 


THE COURT: But you were not asked to? 


THE WITNESS: We were not asked to in this case. 


I think because the budget demonstrated there was not going 


to bo much profit, no, air. 


THE COURT: Well, that is a guess on your part. 


I suppose. But it wasn’t asked? 


•i.HE WITNESS: No, sir, not to my recollection. 


MR. PEARSALL: We are talking about this part¬ 


icular meeting on June 24, I take it. Is the record clear 


about that? 


THE COURT: Yes. 


MR. GOULD: That is all I have asked about so far 


jwrHtrfc* e. •• «,? oxt 
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Q At about June 24, 1970, was CBS following the 
practice, to your knowledge — if you don't know, tell us — 
trying to get profit participations in package shows? 

A Well, 1 was negotiating with them for a renewal 
at that time on Hawaii Five-O and Carol Burnett, and Carol 
Burnett they did not expect to get any, but on Hawaii Five-O, 
yes. 

Q All right, sir, go ahead and give us the rest 

• &*&'•••' - 

of the conversation, as best you can recall. 

% ». • • 

•*/ • • • 

A Well, we continued our negotiation on all of theso 

• ^ . 

points, and discussed CBS approvals of principal members of 
the cast, because there was some question of replacing one 
or more of the cast that had been utilized in the previous 

* * -.V 

pilots at ABC. We discussed the question of whether Norman 
Lear would actually be the producer or merely executive 
producer. We negotiated on that extensively. We discussed 
who vrould be the director. There was some talk about pos¬ 
sibly doing the show in New York City. 

• % 

Then 1 told them that Mr. Lear, in my judgment, 
would not move to New York City to do the show, and Don 

t 

Sipes wanted to reserve that point because his program manage- 

\ « 

ment had indicated to him the possibility of doing it in New 
York City. 

a 

There was also discussion about content of the 
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show, and we were advised that MR. Lear was going to be meet¬ 
ing with program practices executives with CBS during that we< 
subsequent to our meeting about the contents of the show, 
and his own ideas, and therefore we pinned that point for a 
resolution by other parties. 

We discussed the discussion of office space and 
start up costs and we requested pre-production monies from 


CBS. 


Mr. Sipes said he would take it under considera¬ 


tion, but he would not commit to it at that meeting. 

He subsequently did give us limited office space, 
free of charge, at television — 

Q Stay with the meeting, please, Mr. Hayes. 

What happened at the meeting? 

A I'm sorry. There must have been discussions of 
uany other things at this sitting, I don't recall. 

THE COURT: You didn't say anything about price. 

Was any price discussed? 

THE WITNESS: Yes, sir, I think I did say money. 

THE COURT: You didn't tell how or why. What was 
the offer that you thought was undesirable from your point of 
! view when you came into the meeting? 

THE WITNESS: When I came into the meeting, the 
offer of the show was 70 to five with 20 to five below the line 
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and 50,000 above the line and it was just Impossible to make 
it there because the below the line costs were estimated closer 

I 

to 50,000 and the — rather to 30,000, and the above the line 
costs estimated to be over 50. 

We ultimately got CBS to agree that they would 
pay — at that meeting we did, got them to agree that they 
would pay up to an additional 75 hundred dollars of below 
the line. 


Don Sipes told me that he would give me some 
production money but he didn't know what until he reflected 
upon it or counseled with his business affairs team, so that 
he didn't want to prejudice any policies by doing anything 
for us that might hurt him otherwise, he said. 

And they gave us some additional money above the 
line in the form of overhead, that he wanted to allocate to 
above the line, we wanted to allocate below the line, and 
we agreed we would resolve it later. 

THE COURTS How did you come out? 

THE WITNESS: Price came out around, depending 
upon how we resolved some of the unsettled questions, between 
80 and 82 five. 

THE COURT: So that just to recapitulate,you 
picked up from about eight to ten thousand dollars that day 
in price, is that right? 
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1 

THE WITNESS: Subject to it being utilized, yea, 
sir. If we didn't utilize — 

THE COURT: I know if below the line you didn't 
exceed a certain amount you wouldn't get the 7500. 

THE WITNESS: Yes, sir. 

Q Was it also subject to Sipes confirming to you 
that that was agreeable to his people? 

A Well, he reserved the right — he gave us finally 
the additional 7500 which he said he could kind of hide below 
the line. He took it under consideration, what else he would 
do for us on the other monies questions, the start up costs, 
the pre-production, the offices and the additional above the 
line. Well, that's all that was done. I mean that is all 
at that meeting. 

Q Just to come back to that aspect of the meeting 
at which you are discussing the syndication of distribution 
rights, you have told us Sipes said, "Forget it, I won't even 
discuss it," or something like that, is that right? 

A Yes, sir. 

Q In that discussion was there any reference made 
to the price of the show, in that aspect of the discussion? 

A No. As I say, the request was just that simple, 
that brief, and that much a dismissal from him. As I said 
before, I think, I know Sipes pretty well, and I know when he 

1 
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ie adament and firm about something and when he i. negotiate 
at least I think I do. Sometimes I may not. But It was just 
that brief and there was no further discussion allowed or 
indicated, so we didn't have any. 
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came? 


the COURT: Did you expect that answer when you 


THE WITNESS: If I thought about It, I probably 
Would, Sir, for the obvious reasons that I mentioned. I had 

h ° P * d *• , ~ uld “**>« ovary area and f in d some way. of 

l»Provlag, oo I had not closed any door. In ny own mind. 

THE COURT: I mean, in your own experience had 

you found it such a Closed are. that it would be foolish to 
raise it? 

the WITNESS: Yes, sir, even though in Carol 

Burnett, who is a major star, they kept the distribution 
rights. 

THE COURT: I didn't ask you that. You say you 

did raise it. Jid you raise it k .. . 

y in hhe hopes that you might 

g«t it? 

*• 

THE WITNESS: I raised it in the hopes I might 
get it, but to be honest, in answer to your question, i didn't 
have any great expiration of getting it. But you never know 
in negotiation when they might give up something they have 
heretofore given up. 
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THE COURT* For example, do you kiow whether, 
if you said we'd stay with the offer in money and not seek 
any advance, whether you might have got the distribution 
rights back? 

THE WITNESS: Well, Z did put it in that context. 
I said, "Well, give us the distribution rights so we can 
traffic with them up front to get more production money, 
because we can make a deal up front for financial commitment 
in the back and either get an advance at the time of produc¬ 
tion from the distributor or bank his contract and thereby 
provide more money up front.” 

And so Z did put it in that context to him and 
he said no, and it is just that simple and definite. 

Q Was anything said in this meeting about the 
distribution or sale of the program in Canada that you can 
recall? 

A we discussed Canadian rights. It is a normal 
thing — 

• % 

Q What was said about that, sir? 

A Wall, I asked to reserve Canada, and he said no, 
and Z said, "Well, we're not quite sure that we are going to 
get those rights anyway." 

He said, "Well, if you don't get them, obviously 
you can't give them to me but," he said, "I'm going to take 

i 
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tha righto and, * ho said, "I will work up some arrangement to 
lot you oharo in the benefits from Canada, but if 1 take it 
off network, you don't," 

Ho said, "If wo utilize Canada, wo will give you 
a participation," and we expressly pinned that point as not 
being settled. 


Q Well now, as you finished this discussion, what 

m 

were the open points that you can recall? 

A Well, ho had made it pretty definite he was not 
going any further on the program price, nor was he going to 
reconsider his position on distribution rights. He was going 
to reflect upon cur request for more money in the forms of 
the areas I have mentioned. Ho was going to reflect on 
merchandising. He was going to clear the $100,000 provision 
that I had negotiated for Norman Lear predicated mainly not 
so much on committing the money, but whether it was necessary 
to do so by talking to the president of the network and the 
head of programming about what they wanted with reference to 
Norman Lear, and there were questions about dates or notices 
tor production and things like that that did not relate to 
economics, except in that if they wanted additional programs, 
beyond the 13 that they were ordering we wanted adequate 
notices that we could have a continuity of production not 
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interrupt the production and fall under certain Guild Rules 


and Regulations. 


Ha said he would check that out and get back to 

° A * hat he 00014 9 ive us on that, and there may have been 
some others, but that is the best of my recollection. 


Q Did you keep any notes of that meeting, Mr. 


Hayes? 


A No, sir. I returned to California and dictated 
a memo to the file the next day. 

Q And do you have that memo? 

A I think I have turned it over to counsel, yes, 

sir. 

Q Did anyone keep notes that you observed? 

A Well, Mr. Sam Cohn and Mr. Irv Wilson was there 
primarily as theatrical agency packagers because their 
position was they had initially brought or their predecessor 
had brought the basic literary rights to Tandem. I think Mr. 
Irv Wilson was taking notes, and 1 think the gentleman that 
was there with Mr. Sipes — I forget his name ~ was taking 
notes, but Sipes nor I were taking any notes. 

Q You were not? 

A No, sir, not that I recall. 

Q You don*t remember the name of the man who was 
there with Mr. Sipes? 

i 
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A Some Italian nane. 1 honestly don't remember it, 

THE COURT: I am going to infer it is a Mr. 
Sekerak or something like that. 

MR. GOULD: He said Sekerak. 

MR. PEARSALL: Arthur Sekerak, S-e-k-a-r-a-k. 

Q Does that refresh your recollection? 

A That sounds like it, yea, sir. 

MR. PEARSALL: I think it is e-r-a-k. 

MR. GOULD: Excuse me one moment, your Honor. 

(Pause.) 

MR. GOULD: I apologize for the delay. We have 
got so many numbers on this that we have just confused two 
of them. 

(Pause.) 

MR. GOULD: Would you give this a defendant numbei 
in that 700 series? 

(Defendant's exhibit 708 marked for identifica¬ 
tion.) 

Q Mr. Hayes, I show you document which has been 
marked as Defendant's exhibit 708 for identification and I 
ask you if that is a Xerox copy of the memorandum that you 
have adviued us you made when you returned immediately 
following the meeting of June 24, 1970? 

t 

m 

A Yes, sir. 
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MR. GOULD: z offer it in evidence. 

\ 

MR. PEARSALL: No objection. 

(Defendant's exhibit 708 received in evidence.) 
THE COURT: All right, you may go ahead. 

MR. GOULD: May I just take that memorandum back 
when your Honor is finished with it? 

THE COURT: Sure. 


444 3 370A 
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ft Did you get any word from Mr. Sipes or anybody 

else at CBs following the meeting of June 24th? 

A. I received word through Mr. Sam Cohn, who stayed 


5 

6 

7 

8 

9 | 

10 | 


12 


14 

15 

I 

16 I 


in New York »—■ 

MR. PEARSALL: Objection, your Honor. 

THE COURT; What is that? 

MR. PERASALL: There is an objection to the question at 
a 

the point where/hearsay answer was commencing. 

THE COURT: REad the question back. 

(The last question and answer were read.) 

THE COURT: What is wrong with that? 

MR. PEARSALL; I interrupted at that point, your Honor, 
because I believe that we were about to hear what ISr. Cohn's 
response was going to be. 

THE COURT; Wwould what? 


MR. PEARSALL: Your Honor, I believed when I objected 

I 

jj that WQ v;ere shout to hear what Mr. Cohn's report was, and 
I |j I objected cn the grounds of hearsay. 


20 

21 

22 

23 

24 


THE COURT: But he is obviously a talking agent, isn't he? 

• % 

MR. COULD: I don't think there is any question. 

THE COURT: There is no doubt about it. 

MR. COULD: I thought they had developed that on the 






plaintiff's case, that Cohn vs 3 one of the negotiating aesnts, 
TIE COURT: Sure, he is a negotiating agent. 


rnwim ess" .x;.:sr; 

1 torro St it 
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G Go ahead, sir, give us your answer. 

A. We had a conference call on or about June 30th 

from the Tandem offices in Beverly Hills to Hr. Sam Cohn _ 

MR. PEARSALL: I am going to object, your Honor. 
This question and this call was the subject of close examina¬ 
tion in several depositions in the preparation of this case, 
and in every case I was blocked from hearing what this call was 
by a claim of privilege, because Mr. * Hayes had this confer¬ 
ence call in the presence of Mr. Perlberger and/or Mr. 
Berkowitz of the Kaplan,Livingston firm. 

I must have asked at least three or four witnesses, inclrd- 

time 

ing Mr. Hayes, about this conversation, and each/was met 
with the claim of privilege. 

In such circumstances, I ask your Honor to exclude the 
testimony at this time. 

THE COURT: Well, I suppose they can always waive the 
privilege at a later time. 

MR. PEARSALL: I believe the use of theprivilege 

• * 

in that way and for that purpose to obstruct the discov.ry 
on the one hand, then to come forward at trial with a dis¬ 
closure. 

TiE COURT: It's not very nice, I agree with that, but I 
aft not sure of the legal effect. I am going to allow it on 
the theory that you may on cross examination develop what you 

I 
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2 

372 

would have in the depositions. It would have been preferable 


3 

if you had raised the question before trial. 

' 

4 

MR. PEARSALL: You hOnor, we had a number of questions. 

1 

| 

5 

I am afraid, which still remain unresolved because of the 

1 

1 

6 

shortness of time in this particular situation, and this 


7 

is one of them. There are others too. 


8 

THE COURT: That is my ruling, and I must say if it's 

| 


9 

done intentionally it's not a good tactic on the part of 


10 

counsel. 


11 

MR. GOULD: I don't want to get into a big fight about 


12 

it. I am not going to develop very much about it. I simply 


13 

asked him whether he got word back from CBS and the answer 


14 

really is he got it through Sam Cohn, and I cun not greatly 


15 

concerned about the content of the conversation. 


16 

THE COURT: Why don't you sMp it then? 


17 

MR. GOULD: I will be glad to withdraw it. 


16 

THE COURT: All right, withdraw it. 


19 

fli Did you have any further conversations after this 


20 

• * 

with any of the CBS people? 


2 > 

A Yes, sir. 


23 

0 With whom? 


23 

A Don Sipes, Jerry Rubin, and Anne Nelson, and there 


24 

may have been others, but those come to mind. 


25 

0 All right. Can you try to specify the conversations 

i 
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that you had with these people, when, where, with whom, 


and who was present? Let's try to do it chronologically. 


Mr. Hayes. WE are only talking about All In The FAmily. 


A Yes, sir, I understand. I had conversations with 


Mr. Sipe 3 directly by telephone — one or two occasions 


in the immediate time fram subsequent to the June 24th 


meeting for the next 30 days or so, and with his west 


coast vine president, Mr. Rubin, and with Miss Anne Nelson, 


who is a business affairs negotiator on the west cost. 


My conversations with Sipes werepursuant to the terms 


of the deal. My conversations with Rubin and Anne Nelson 


were primarily related to local facilities questions and 


what was below the line cost and what was not; and specificalj 


the question of the A.D., associate director below the line. 


I discussed with Anne Nelson and Jerry Rubin the questioi 


of office space. I discussed with them, various things 


in that area. 


As far as Sipes is concerned, I discussed with him 


provisions of the deal related to money and merchandising 


and Norman Lear, and the question of approvals of certain 


members of the cast. 


The exact dates and times I do not recall, but it was 


all within the time fram of 30 to 60 days after the meeting 


of v r une 2‘!th. 
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Q. Mr. Hayes, when the meeting of June 24th broice 


up, or at any other time during thatmeeting, was anything 
said about, "We hve a deal," or words to that effect? 

A Well, no, because we could not at that time. 


Ci Why? 


A. At that time because I testified there were a num- 
open 

ber of/points, so to speak. 

0 Did you have authority to act for Tandem in closing 
the deal? 


A. Not in closing the deal, no sir. 

Q Or in making a commitment? 

A No, sir, not my practice. 

0 You have described what conversations you had 
with Sipes in the weeks following the June 24th meeting and 
with other people. Was anything said at the June 24thmeeting 
or shortly thereafter about drafting an agreement, a written 
ag reement? 

A Well, yes, sir, it's normal and standard practice. 

& Tell us what was said? 

* 

MR. PEARSALL* By whom to whom? 

& Of course, by whom to whom. 

MR. PEARSALL: Otherwise, I object to thfc question. 

A Sipes said he would have his business affairs 
people prepare a memorandum agreement. This is in a subseguen 
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I telephone conversation to the June 24thmeeting, and pursuant 

2 

to the conversations we had had an other representative—s 
of Tandem, such as Sam Cohn, and he said he would have 
his business affairs people prepare a memorandum agreement. 

6 

THE COURT: When was this? 

THE WITNESS: I think it was in July, sir. 

6 

0 July of 1970 following the meeting? 

V 

fi. Yes, sir. 

10 

THE COURT: When did youfinally have a complete meeting 
of the minds on this? 

12 I 

THE WITNESS: Well, insofar as my scope of responsibility 

13 i 

was concerned, we had a meeting of the minds in July. Ob- 

14 

viously, there were many other things left to be concluded 

15 . 

but my task was primarily related to money and the fundamental 

16 

I matters relating to money, the budget and so forth. 

17 

THE COURT: That was all finished by July. 

10 . 

THE WITNESS: Yes, sir, by July or August at the latest. 

19 

THE COURT: I didn't hear you say anything about a discus- 

20 , 

sion of an assignment clause. Was there any discussion of an 

21 I 

assignmert clause a t the June 24th meeting? 

22 

THE WITNESS: No, sir, not that I recall. 

23 

THE COURT: Was there ever a discussion of the assignment 

24 

'clausa? 

25 

THE WITNESS: Yes, sir. T personally had lengthy 

l 
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discussion on it! 

THE COURT: When did they begin? That is what I am 
trying to find out. 

THE WITNESS: They began in April and May of 1971. 

MR. GOULD: Would your Honor bear with me on that, 
and let me develop it chronologically because there are 
some events in between that I want to — 

THE COURT: You are developing it chronologically, but 
you didn't ask the question about June 24th; you didn't ask 
the question about July, and that is the only reason I 
interposed. I don’t like to do that. 

MR. GOULD: Well, your Honor asked a question which 
had' I asked it would certainly have been the subject of 
an objection. 

THE COURT: That may be. 

MR. GOULD: With all respect. 

Tlffi COURT: All right. 

Q. I show you plaintiff's Exhibit 12 in this case. 

Did you get that in the mails? 

A. Yes, sir. 

& Was that the first time that you had seen a draft 
of a proposed agreement? 

A To the best of my recollection, yes, sir. 

0 I direct your attention to the fact — 

i 
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THE COURT* Excuse me,Mr. Gould. Since I don’t have" 77 
the exhibits her, if you would motion the date as well as the 
number, I can always look up the number later. 

MR. GOULD: The date is September 25, 1970, and I will 
hand it up shortly. 

MR. PEARSALL: Would you like to fellow with one? 

THE COURT: I don't need it. I know what it is. 

I 

0 I direct your attention to the fact that the 

1 ' 'ii' 

covering letter, the first page of it, refers to Wally's 
Castle. What did that mean? 

A That wars a working title of the American adaptation 
of Till Death Us Do Part. It was ultimately renamed All 
In the Family. 

0- So we are talking about che same program? 

A Yes, sir. 

G This was the first draft, you tell uo, that came 
through, correct? 

A To the best of my knowledge it was, yes, sir. 

0 Following this, the receipt of this draft. Exhibit 
12 on or about September 25, 1970 were there any further 
negotiating discussions with the CBS peopte? 

A Yes, sir, the usual onc3 that occur in that kind of 
a situation. 

7 T?ry to tell us when, where, and with whom. 
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A. I think \diat upon receipt of my copy of that menior- 
and am, I directed a letter to Sheldon Perry, taking excep¬ 
tion to Borne of the deal points covered in his proposal, and 
reserved the rights to Sam Cohn and Martin Perlberger to mak 


their own objections additionally, 

ft I show you a document which is plaintiff's Exhibit 
16 in evidence, and is that the letfe r you wrote to Mr. Perry? 

MR. GOULD: That is dated, your Honor, October 

6 , 1970. 

A. Yes, that is. 

0 In substance, this is your comment or reply to the 
draft that was enclosed with Exhibit 12, the letter of 
September 25thi is that right? 

A. Yes, sir. 

j. After that, were there any discussions or negotiation 
with CDS relating to this program? 

A. Yes, sir. 

Q. When and where? 

• ^ 

A. They continued intermittently for many, manymonths. 

0 With whom, sir? 

MR. PEARSALL: Your Iloror, I am going to object to this 
unless it is established that this witness has personal 
knov/ledge through participation or something, because this 
is just a general statement that there were negotiations 
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without any basics whatever. 


454 a 


THE COURT: Yes, I agree with you. Try to confine 
self ~ 


i 


:' ■> 


f - 


U J 


your- 


5 

6 

7 

8 

9 

10 
!1 
12 

13 

14 

15 

16 

17 

18 

19 

20 
21 
22 

23 

24 

25 


MR. GOULD: I am only asking about his own participation. 
Perhaps 1 didn't make it clear. 

THE COURT: You didn't make it clear, no. 

A. To my own knowledge, and having been involved, 
negotiations continued for many months thereafter. 

0 Did you personally participate in those negotiations? 
A. Yes, I participated in them. 

0 In behalf of Tandem? 

A. Yes. 

0 Who else in behalf of Tandem participated? 

A. For a limited period of time, Mr. Sam Cohn, and 
then Martin Perlberger and I did all the negotiations. 

0 With whom did you negotiate? 

A. Don Sipjs, Jerry Rubin , and Anne Nelson. 

0 How many meetings did you have approximately after 
Oct ober 6th or 7th, 1970? 

A. Themeetings were limited. The telephone conversations 
and communications were many. How many I really don't recall. 

0 Daily, weekly. 

A. I would say starting in July and August and September 
when production problems were arising regarding facilities 
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3 


9 38n 

ana people and designation and allocation of expenses/ 

I vas at least on a two or three times a week basis with 



Anne Nelson and Jerry Rubin. 

THE COURT: Let me ask you, when did you actually start 
production of a new episode? 

THE WITNESS: I am sorry, your Honor, I honestly don't 
know, but it was some time in the fall or late part of 1970. 

THE COURT: You went on the air in January 1971, 

I gather? 


I) 

12 

13 

14 

15 

16 
17 
10 

19 

20 
2! 


THE WITNESS: Yes, but — 

THE COURT: Was that the pilot or was that with — 

THE WITNESS: No, sir, ti was a firm 13-show commitment 
on the air. 

THE COURT: I know that, but your first episode,was 
that the pilot or was that something that had already been 
produced under the new arrangement? 

THE WITNESS: It was something that was produced under 

the new arrangement. The old pilot at ABC was not utilized. 

• % 

THE COURT: What was the lead on production time there, 
do you know? 


22 

23 

24 
23 


THE WITNESS: vail, generally the lead on production 
time in All In The Family is two to three weeks. 

THE COURT: But the first one? 

THE WITNESS: It may have been a little more then. My 

t 
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recollection is somewhat vague, but tc the best of j 

think they started production in November. It may have been 

Oc tober, but I think it was November. 

Q. In other words, you were still negotiating while 

they started production; is that correct? 

A. Yes, sir. 

Cl How long did the negotiations go on? 

THE COUI^T: Wait a minute. Let me orient ntyself first. When 
was the written contract executed, these three documents 
that you have seen here in the court? ! 

THE WITNESS: In 1971, in August or September 1971. 

Ci That was after the show had been on the air for about 
ten months, eleven months, something like that? 

A Yes, sir, it had been rerun during the summer too. 

Oi Did you get other drafts of a proposed agreement j 
after this one which is plaintiff’s Exhibit 12? 

A Yes, 9 ir, I think I got copies of them. 

(l How many drafts were there? 

A I don’t remember, Mr. Gould, how many. 

Qi Am I clear, sir, that after you got the draft that w 
enclosed with the September 25th letter. Exhibit 12, Mr. 
Perlberger began to workwith you on that material? 

A Yes, sir. The sequence of speaking agents and 
negotiators was Sam Cohn, and then I took over, and then it 
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I ” ent int ° the le 9»l ana formalization of the contract to " 

Mr. Perlberger, who became the primary gentleman responsible 
from that point on, 

ft Just tell his Honor who was Mr. Perlberger? 


* He is the attorney for Tandem Productions. 

0 Had he been prior to the fall of 1970 attorney 
for the company? 

A. Ye3, sir. 

0 he Is not an employee of the company. Is he? 

A. No, sir. 

THE COURT: The Court will take judicial notice of the fact 
thathe Is a distinguished member of a distinguished law 
firm in California. 


15 


MR. GOULD: Thank you very much, sir. 


16 1 ft During this period from June of 1970 until the 

,7 jspring of 1971, had the deal changed, to your knowledge, in 
13 pny way? 

*■ Mel1 ' ln the s P ri "9 1971,in March of 1971 we rene- 

2 C rotlated it with Don Sipes and Jerry Rubin. I personally 
1 andled those negotiations. 

0 Where did that meeting or those emeetings take place? 
A. At CBS Television City in Los Angeles, 
ft Who wa3 present at them? 

A. Mr. Sipes, Mr. Rubin, Mr. Yorkln, Mr. Learn, and myse: 


21 

22 

23 

24 

25 
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0 Can you give us the dates of the meetings^ 

K I think I have confirmed those dates in my prior 
deposition by a reference to my calendar, but I don't recall 
specifically, 1 do recall it was in March of 1971, 

Cl We will refresh your recollection in a moment. 

What happened at that meeting, just the substance of it? 

A. We requested relief because the budget had not 
been adequate, programming had requested certain changes in 
the format, Mr. Lear had suggested certain changes in the 
format, such as adding a neighborhood black family to the 
format as a regular cast or repeating cast, which increased 
the running cost of the show. 

The below the line expenses were running more and so 
were above the line. 

The writing budget had exceeded the anticipated amount, an. 

I asked Don Sipes if he would give us more money, if he 

would give us the distribution rights, if he would give us the 

package on a license fee basis, all of those things. 

• % 

I did in fact negotiate directly with Sipes and Rubin 
that day and Mr. Lear and Hr. Yorkin supported my negotiation 
efforts, netogiating efforts with factual information related 
|to their costs, and Mr. Sieps did in fact concert the deal 
to a license fee basis as opposed to splitting the above the 
line and below the line, so hat we had a flat amount to deal 

I 

southern district court reporters 
UMitsd States court hovse 

PCLEY SQUARE, MY,, MY. !tm TELEPHONE: CORTLAND WSK 














I i 


/■» ' 

2 |! 


3 

4 

5 

6 

7 I 

I 

8 I 

I 

9 !: 


10 i: 


-3! 

I 

14 !! 

f 

15 | 

16 

17 

18 

19 

20 | 
21 | 
22 ! 
23 
?A 
25 


4mpbl6 Hayes - direct 460 3 

did you write thlfs letter. Exhibit 29, plaintiff*s3tr§iibit 
29 in evidence, to Sipes? 

MR. GOULD: It is the March 26th letter. Judge. 

A Yes, sir. 

Q. Then following that, sir, did you write to him the 
document which is plaintiff's Exhibit 43 in evidence, letter 
of May 26th from you to Sipes? Is that your letter to him? 

A. Yes. 

CL And then as I understand it, you got back from 
him, from Sipes, the document which is plaintiff’s Exhibit 
44, a better dated June 3, 1971? 

A. Yes, sir. May I see it? 

Q. Sure. 

0. AS of June 3, 1971, will you tell his HOnor 
what the .situation was, first of all with respect to the produc¬ 
tion of All In The Family, and — well, start with that. What yas» 
the situation with All In The Family as of June 3, 1971? 

A Well, as of June 3rd, they were on a hiatus in 
production. That’s the simmer months. I am not sure I under-| 
stand your question, Mr. Gould. 

Q. The program ahd been on the air? 

A OH, yes, it had been on the air starting in the 
mid-season — February time fr«me of 1971 for 13 shows and 
then it had been rerun, those 13 shows, in the summertime. 
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0 Did there come a time during that period when 
you had any conversationswith anyone at CBS about the 
assignment? 

A. Yes, sir. 

QL Assignment of the contract, with as much speci¬ 
ficity as you can summon, would you tell us please, with 
whom, when, where, and what did you — 

MR. PEARSALL: Objection, your Honor, parol ~ 

TIIE COURT: What? 

MR. PEARSALL: I am objecting to it on the basis of the 
parol evidence rule. 

THE COURT: You waived that so long ago I have forgotten 
how long it was. 

MR. PEARSALL: I don't believe I have, your Honor. With 
respect to our testimony , we were attempting to establish 
under the well known exception to the parol evidence rule, 
the date of the agreement, and we offered absolutely no 
evidence with respect tc a variation from the written 
agreement. This evidence is being offered for an entirely 
different purpose, wbith is not an exception to the parol 
evidence rule, and that is to vary the written terms of an 
agreement. Therefore, I — 

THE COURT: I don't understand it as such. No, I think 
what it '3 going to turn out to be is the question of whether, 

l 
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after I review the document itself, there will be occasion 
to employ parol evidence. If there is no occasion to employ 

4 

parol evidence, either because there was a waiver or because 
there is no ambiguity or because the consideration is ob¬ 
vious, or any of the other reasons, then I shall not 
consider it. 

0 Will you try to answer, please? His Honor has — 

A. Don Sipes — 

0- You spoke with Don 3ipes? 

A. Yes. 

0 Where and when? 

A. He was in New York and I was in Los Angeles. I spoki 

to him by telephone. 

& About when? 

A. It was, I think, in the month of May, somewhere 
in that time frame. 

fit may 1971? 

li Yes, sir. 

• * 

& Tell us what the conversation was. 

*% 

A We were discussing other things — I don't recall 
what — and he said, "By the way, Jerry Rubin and Anne Nelson 
report to us in New York that Martin Perlberger has taken 
a position on our right of assignit*int. Are you serious 
about that? " And I said, "Well, Don, you know if Martin 
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takes a position on something as attorney for TAndem, 369 
have to be serious about it, and the answer is yes." 

And coincidentally I had at that time learned about 
the contemplated PCC position. It had been a matter of 
public knowledge in he entertainment industry by that time, 
and I said, "Is it true that you are spinning off these 
rights to Viacom?" And he said, "Yes." And I said, 

I think that Martin's position is even that much more 
valid because in all of my history of dealing with CBS,I have 
neverknown you to assign." 

And he said, "Well, you know it's our boiler plate 
provision. We always have it." And I said, "Yes, I know you 
do, but I have known also that it primarily was for other 
purposes, and not for the purpose of assigning distribution 
rights. Primarily, it's for the purpose of assigning a 
talent or a literary property or an independent production 
to a major or whatever it deemed necessary in the packaging 
of a show within the CBS umbrella." 

• % 

And I said, "I have never known you to assign distribu- 
tion rights, and I don't think that you should do it." 

And he said, "Why not?" And I said, "Well, number one, 

I don't know how you are going to fulfill your obligation 
tous. Wa requested these rights on repeated occasions. You 
denied them to us, and we dealt with CBS on the basis that 
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we would have CBS 1 , and we do a lot of business with 2^ 

Tandem Productions does, and I do a multitude of more 
business, and we feel rather secure with CBS in our 
relationships t and know that we get get proper reportings 
and accountings and get a fair shake in the distribution, 
and we just don't think it's right to hand it to somebody 
that you fvor," and I said, " Even assuming you have the 
right, which I don't for purposes of tlisdiscussion," I said, 

I think you have at least an implied condition or obligation 
as our agent or our fiduciary or as our partner, whatever 
you want to call it, to go to the open market wiht a show 
that's as important and successful as All In The Family, 
and make an arms-length deal to give us the benefit that we 
thought we had in dealing with you. " 

And I said, "Based on this position, I think Martin's 
exception to your submitted memorandum agreement is quite 
proper, and we are going to have to take it all the way." 

And I said, "I am sorry, you and I are good friends, and 

• 

I know this puts you in an embarrassing position, but I am 

a , 

Borry, we are going to ahve to do it, it's too important with 
a show of this success; and I would certainly recommend to 
my clients that if you submitted proposals to the open market 
on distribution fees, and Viacom qualified equally with every¬ 
body that we would go with them on quality of manpower, which 

we have no knowledge on, and on competitive pricing, on 
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distribution feesf^because there was no doubt in my 
mind, as X told him, that we could get a special rate on 
distributing a show of that success. 

He said, "Well, Viacom is merely a spinoff of CBS Enter¬ 
prises, and its' exactly the same people, so if you are deal¬ 
ing with us, you are dealing with them. " 

I said, "Well, you know, it can’t be the same people 
because we won't have the benefit of your influence and othei 
people with whom we deal," and I said, "Let me ask you, are th- 
taking all of the accounting, legal, and business affairs 
people with them that I will have to deal with in getting 
reports and accountings and fair shakes and residual pay¬ 
ments to third parties and guilds and things?" 

He said, "I don't think they are, but I really don't 
know th» anser to that.Y 

And I oaid, "Well, Don, I am terribly sorry, but we are 
going to have to stand on thatpoint." 

He said, "Well, look, will you do me a personal favor?" 
Isaid, "What is it? If i can, I will." 

He said, "Will you talk to Viacom and find out who they 

are and what they are and make an effort with an open mind to 

make a deal with them on your own, and get me off the hook 

here, because this is going to be a bad situation internally 
in the midst of this spinoff." 
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And I said, "WEll, of course." I said, "You know 
I would be happy to do that, and I feel certain that my 

principals will. AT least we will make the effort. Who do 
we talk to?' 

He said, "I will have Willard Block, who is the man on 
the line, get in touch with you or with Bud Yorkin and 
Norman Lear." 

And that's the way we left the conversation. 

THE COURT: I think this would be a good time for our 
morning recess. Five minutes. 

(Recess.) 

BY MR. GOULD: 

& Mr. Hayes, had you completed describing your 
conversation with Sipes? 

A Yes, sir. 

0. Did you also discuss this qeustion of assignment 
with anybody else at CBS? 

A Yes, sir. 

• % 

a who? 

A Jerry Rubin. 

0 About when did this happen? 

A It was within the same time fram. I think it was 
prior to the conversation with Don Sipes. 

0 Was this a personal conversation or a telephone 

l 
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A. It was a-I think it was a telephone conver¬ 

sation. Yes, I am reasonably sure it was. 

q, what conversation didyou have with him on 

the subject? 

A. It was generally the same kind of conversation 
I had with Sipes. 

Ql Tell us what it was, in substance what you said. 

A. It started off with Rubin saying to me, "Look, 
Per.lberger is giving Annie a heard time, and will you get him 
off her back on a lot of these nonsense requefcs he is making," 
and J said, "What are you talking about?" And he said, 

"Weil, to start with, you know we have the right of assignment 
We always have it; it's our boiler plate. What is he making 
such a big deal about?" 

And I said, "Well, Jerry, it's come to our attention 
that you are going to be spinning off product, which is some¬ 
thing that we have never run into before with CBS or, indeed, 
with the other networks either, and it becomes a serious 
problem. I think Martin Perlberger took exception to the 
assignment clause on a generalized attorney's analysis of the 
proposed agreement, but from my point of view I now find it 
even more distressing in view of the information that I have 
begun to receive regarding the spinoff of CBS." 

He said, "Well, we have the rights to do that." He 
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said, "We can give it to whomever we want." 



And I said, "I don’t know. Maybe you can and maybe 
you can't. I don't think you coudl give it to your brother-in- 
law, for example, who may be a small distributor, but is not 
at the standard that CBs Enterprises was and is. I think 
there is an implied condition that you act either as our 
agent orour partner or our fiduciary of some kind, and when 
you are dealing with our product and our right and our money, 
that you give us a fair shake." 

He said, "Well, you are going to get a fair shake. 

You are still going to have the same peqie and the same setup 
that you have at CBS." 

I said, "WE11, it may be so. If that is the case, may 
be I don't have any argument, but," I said, "that isn't the •. i 
information that I get from talking to various people about 
what's invcired in this spinoff of a public company involving 
new people and new things," and I said, "even so, I just 
think it’s wrong, and I don't know how — my understanding 
of what the FCC rule is going to be is that you cannot be 
involved in thi9 any more, and how are you going to police 
and supervise and protect our interest and fulfill your 
obligations?" 

I said, "I don't understand this, and maybe when all 
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2 of the facts are out on the table, I will back off 


so will 


3 Martin Perlberger, but',' X said, "the facts indicate to me that 


4 Martin's position is quite valid,!! and he said. 


'Well, 


5 then you are going to support this? You are not going to 

6 overrule it?" 

7 I said, "Absolutely not." And he said, "Well, we may 
9 have a serious problem." 

9 I said, "Well, I am sorry. I hope we don't, but 

10 we will just have to see." 

11 ft Was that before or after your talk with Sipes? 

A It was before. 

ft Did you ever discuss this subject of the assign- 

14 mentclause or assignment with Miss Kelson? 

15 A Only in passing. I did not get into the discussion! 

I 

10 with Miss Nelson as I did with Rubin and Sipes. 

17 She raised it. She raised three or four points. This 

18 jl was one of them. 


And I said, "Annie, look, you know if Martin is taking 
a position on something, you know I am not going to overrule 

him or anything. I will be glad to talk to him about it, and 

\ 

if he wants to come back to you after we discuss it, that's 
up to him, but I am certainly not going to say anything to 
you, Anne, that would derogate the position Martin has taken. 


And that was about the extent of my conversation with 
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0 Following the conversation with Sipes that you 
described a little 

arlier, did you meet with anybody from 

Viacom? 

*■ ^es # sir. 
ft With whom, sir? 

* Mr. Willard Blech, and he had with his, at that 
time Mr. Irv Wilson at the first meeting 1 had with his,. 

ft Just let's pause for a maaent. Had you ever met 
Mr. Block before? 

*■ NO/ ® ir ' not to "V bes t recollection. 

9 Had y ° U eVer " et witt > anybody else connected 

•.•4 •• • 


with Viacom? 
A* No, sir. 


.take placs? 


» When and where did this meeting 


TIE COURT: Bad you had any dealings with CBS Enterprise,,? 

THE WITNESS: I had had dealings with th«s i„ purely 
the accounting and Guild rsporting areas. ' • 

THE COURT: Never in the negotiating area? 

the WITNESS: NO. sir, because they too* the rights on 
:hese things i„ perpetuity, and we had no say-so about it except 
: ° 9et appr °P ri «te information rrom them. 

. the court, i thought you said there were some programs 
here you did get distribution rights. Was I wrong in that. 
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THE WITNESS: I think we were talking about profit 


4 i participation, weren't we? 


THE COURT: Yes. 


6 Ij THE WITNESS: We did not give CBS profit participation 

(I 

7 ! on Carol Burnet, but they did have the distribution rights, fo 

8 I example, on foreign and so forth, and I dealt with CBS 

ij 

? Enterprises in that context, but not in this same type of 

I 

i! situation. 


11 || ft You knew what CBS Enterprises was, did you not? 

n '' ' 

A. Yes, sir. 

10 ' 

; ft What was your understanding of it? 

14 I A. It was the distribution, merchandising, and 3ubsi- 

15 Ij diary rights arm or division or subsidiary of (ELumbia Broad- 

16 I 

|l casting System. 

17 I 

ft. Had you ever had any negotiations directly with 

18 |j CBS Enterprises? 

rj 

19 j A. Only on one occasion about ten, .twelve years ago, 

20 | having to do with a daytime merchandising on a daytime show. 

21 A. Let's get back to the meeting with the Viacom people 

I 

22 ,Would you try to fix the date as precisely as you can? 

i 

^ j A. I think it was July 19, 1971, at the Brown Derby 

^ jin Beverly Hills. 

^ | ft You got there, Mr. Block and Mr. — 
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A Irv Wilson. 


& Irv Wilson. 


A And Mr. Yorkin and Mr. Perlberger and myself. 

0 And yourself? 

A Yes. 

Q. Will you tell us what conversation you had 
with these gentlemen? 

A Well, we had the amenities of meeting for the 
first time, and although we had talked by telephone prior 
to that time, and started our luncheon. 

And Mr. Block said, "I am here to enlighten you about 
Viacom, its operation, its people, and to show you why we woul 
be as desirable as anyone to handle your product as your 
distributor." 

And I told him, I said, "Look, be sure you start off 
with the premise thatour position is you do not have any 
rights to this." 

He said, "Yes, I understand that is your position, 

• % 

and be sure you understand that I have just the opposite 

4 

position, and on that basis let's go forward." 

Mr. Perlberger had said to him or did say to him at 
some time in the meeting comments about distribution fees, and 
Mr. Block responded laying out their distribution fees. 

I said to Mr. Block, "My experience with distributors 
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2 | iS ,ener " Uy bad ' with re£ ™ to cross collateral, ration 

3 of costs and reporting and deal making, and if we enter 

2 lnt ° 3 dpal Wlth you ' 1 “ a "t some protections in the areas of 

f ■* - 


5 | minium performance guarantee or - and/or advances or 

6 I guarantees per episode. 1 do not vant any cross 

7 ! collateralisation by areas or for dubbing purposes in one 

* | la "- Ud9e tC 6n ° ther - 1 Want ^-aying anything the provision 
5 j that under no circumstances will any deal you make put us 

‘3 | into a deficit position because of our obligations to third 

| P -res .01 payment of residuals, et cetera; and what 1 would 

j t0 h ‘ Ve “ 3 trial ° £ oneyear to see how it works, 

, you c,.n have un option to renew subject to meeting a 

14 i * 

j certain minimum performance standard.- 

Mr. Block responded that he wanted to know what rights 

1 \ We h,d “ rOU3hOUh the b -ause there had been some prob- 

” iemS ' 6na 1 tCld him 1 “ as —ty we still did not have that 

“ reC °' ,CUed ' not uot trying, but we just did not have 

” 11 CO ’” Ple ' elY reCOnclled -th Beryl virtue on behalf of her 

23 clients in England, but fiat we would continue, to work on that 
” area, and let's operate on the premise that we had the world- 

2 Wide rights; however, he should be aware that the program had 

en distributed in certain parts of the world under another 
^ name. 

And he said that he did not think tha they could prove 
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’ UP th8ir abUlty ’ in - —« to us. that they would L 
at ieast two years, and he would be receptive to either a 

< ainimum guarantee - he would not give us an advance but he 

t "°“ M eith * r 9lVe “ 8 3 miaimu ” g rantee per episode and/or 
a minimum performance guarantee as a condition precedent to 
0 est arciaing his option for subsequent terms. 

! , ^ Want<!d t0 t3lk abOUt 3 Performance guarantee 

, 0 I baS '* i °" WOrldwl ‘ 3e ® r ° 3s - We "anted to talk about a performance 
1 guarantee based on net to producer. 

I ^ did n0t reCO " Cile the9e P°t"ts at the meeting, but 

13 I We dlSCU3Sed PhUOS ° Ph1 ’' and h e indicated receptivicy to 
„ Certain thln9S and tee-receptivity to other things. 

„ 1 t0ld hi “ U ’ at 1 th ° U<!ht “ "as a constructive meet- 

„ in9 ' and Very Pleasant ' ard 1 hoped we could work out 
17 SOr ' ethlng beCa “ Se 0bVi °“^ «>ere was a problem with CBS that 
„ r haa n0t r ' 3EOlVed ' and DOn Sipes had urged us to try to come 

* | to B °” e mUeMn9 ° f th ° ” ind8 a wor hi n , arrangement so that 

* he would be taken off the hook, and I told Willard Block at that 

meeting that Don had said to me — 

21 % 

0. Don Sipes? 

22 

Sipes had said to me ’’mu. p . 

23 • Whatever you work out with 

* ' &C ° m WiU 136 aatiaf “hory to us with reference to your dis- 
tribution deal." 

sc that wan the general content of that luncheon. 
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a Was anything said about the accounting problems 
3 that are encountered in these distribution arrangements? 

HR. PEARSALL t Objection, your Honor. I don't believe^ 

5 f are has been any testimony about accounting problems, no 
^ foundation. 

THE COURT: Overruled. 

8 

9 A. As I mentioned earlier, Mr. Gould, at the outset, 

X think, or- the meeting with Mr. Block, 1 told him my 
’ l experience had been bad in this .area , energy, and what was he 
doing about that, and who was going to be handling it. 

Be told me that he was going to set up a business 
" j a “ air8 dePartmer ’ t ' and he was working on getting good 

" P “ Pla that ' and that »e would be in touch with me about 
” who would bo in what position, but he assured me that he 

would operate a first-class operation in this area. 

g | 9 Dld you hear a 9 aln from Mr. Block on any of these 

points that were discussed at the Brown Derby meeting? 

19 

A. Yes, s ir. 

• * 

29 

& When and where? 

21 . 

We Spoke b y telephone a few days later or a day 

” “ lafer ' and he « that his assistant would be in 
touch with me, asked me how I thought the meeting went. 1 told 

K hl ". Ith0t3ht ifc rather well, and that I had recommended 
to my clients that we attempt to make a deal with them on a 
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0 * u • f 

tliat Jjojld give than a fair and reasonable opportunity 

to demonstrate toe representations he had made at the 
4 luncheon. 

9 Any further talks after that7 

* I talked to Mr. Block periodically after that 

0 7 ° Ver 8 Ferioa ° f "»«“• - -ad two or three meeting, with 
„ Mn - D ° Y °“ Want to «* into any specifics on that? 

* W6 f ° r tha firBt ttae did it come to your attentio 
that Viacom was actually selling All l„ The Family for 
distribution? 

13 ^ T ° thS b8St ° f my ^collection, it was i n May of 

14 1971 WhGn Mr * Y ° rkln CallSd me tnd said ' " x hav e just discovere: 

|5 j th3t CBS haS madG 3 8al * ° f A11 In The FamA ly on a one-station 

j bas ls in Hamilton, Ontario*" an6 Mr v ui 
, 6 i anG Gorkin was quite upset 

I7 ! tCid ” e *° flnd ° ut the facts and to get in touch with 

,g I 8 “ y ' “ d PreferablY 8 *° p ■« at CBS and get this cleared 
1 up right away. 

l ! S ° 1 1 “ edlately 4 =all to Don Sipes. I spoke 

‘ r D °" SiP “ ab ° Ut 4t * 1 «■*« Don that we did not know 

E : CWly the eXt9nt and 8c ° p8 cf ^ rights from E „,i„„d yet , 
gg I 01 *" W Were haVi " 9 di «iaalty With the authors, and that was 
j, j n0t P " rely “ artfitrar y thing but they had informed us they 
a I '“* t0 ClC “ up so, " e «>eir previous contracts on 

riU D ” th US D ° Part 80 they knew exactly where they would be 
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2 

i 

thrcugh their lawyers and solicitors, about giving us a 

3 ! 

grant of those rights in various countries; and therefore. 

4 

making any sale without talking to us as he had previously 

5 

” 6 

promised to see was done, was wrong; and secondly, even if 

it 

we had the rights and they had the rights, selling/on 

7 

a one-station basis was terrible on a show that indicated 

8 

this popularity,and please find out if there was any truth 

9 

in vhat we had heard, and find out who was responsible for 

10 

! 

it end have them directly in touch with Mr. Yorkinwithout 

ii ! 

delay. 

12 

1 

He promised me he would. That was the end of 

i 

the conversation. 

■ 

(1 Did you hear anything more on the point? 

1 

A. A Mr, Jamieson responded pursuant to all of that 

1 

as the man who was handlir.^ in some capacity these sales, and 

I 17 

indeed, confirmed that there had been — 

■ 

Qi Did you speak w^th Jamieson? 


A. No, sir, I did not speak with Jamieson. 

1 

Ql Who did? 

1 

( 

A. Mr. Yorkin. ' - 

1 


■ 

BBS 


1 


■ 

• 

Igpl 

t 
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j Q Subsequent to your learning that a Mr. Jamison 

j had called did you talk with Sipes about thin matter again? 

A Yes, I did. 

Q And when would that be? 

A That would be in the same conversation that I had 
with Sipes - no, I don't think that is correct. I don't 
remember when it was, but I did talk to him. 

Q ^bout whan, approximately? 

A Well, in the same time frame, seme 30 days re¬ 
ference, 30 to 60 days. 

Q May, June, 1971? 

A Yes, sir. 

Q What did you say to him about this subject? 

A 1 r&neiober distinctly saying to Don that I thought 
whoever was responsible for it had done a very bad thing and 
a very bad job and bad negated our chances of getting on the 
Canadian network or the Canadian metro network which 1. a 
mini network, and that my recollection was we still had not 
resolved the question of CBS's right to recapture the Canadia. 
network, and I felt that he should be inters,,ted on behalf 
of CBS about this particular move, which 1 personally con¬ 
sidered as being sub-standard business. 

Ho said, "You 're right, and I will certainly look 
into that on our basis because we want to protect ourselves 

I 
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Q Now, did you ever have a conversation with anybody 
at Viacom other then what you have described about this 
Canadian situation? 

A About the Canadian situation? I spoke to Mr. 

Block about it. 

Q When was that? 

I 

I 

A Within the same time frame reference. 

Q Before the Brown Derby meeting, right? 

A Yes, sir. 


that? 


What oonverstion did you have with Block about 


I informed him of the facts as we knew them. He 


said, yes, he was on it, and he would be doing something about 

t 

it, and that he would be in touch with MR. Yorkin, and that ‘ 
Was the extent of my personal conversation with him. 

Q Did Viacom, to your knowledge, ever consult with 
Tandem in. advance of making the sale of distribution rights? 

A With reference to myself, the answer is no. 

Q And do you know whether they consulted, to your 
knowledge, with anybody else? 


answer. 



MR. PEARSALL: Objections asking for hearsay 


THE COURT: I am not going to give much credence 

t 
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to the answer ui/less id . . . 406 

13 ^Plained how he knows what some¬ 
body else did, but I assume that will follow. 

MR. GOULD: y Qa . 

A I was trying to be responsive, and if I am allowe< 
to .newer that. Mr. Yorkin then tola me on two or three 
occasions that Mr. Block had told him that he would have hie 
..lee P«ople epeak to Mr. Yorkin or Mr. Lear about purported 
substantial deals, that they did not feel that they could 
run to him on a day by day basic, and Mr. Yorkin didn’t 
accept that as - he told me, Mr. Yorkin told me he did not 
•oc.pt that as a proper solution to the problem an. that he 
wanted to meet with whomever was necessary and get this whole 
thing resolved, and that was prior to the Brown Derby meeting. 


stricken. 


meeting? 


W&s the subject — 

MR. PEARSALL: I am going to move that that be 

THE COURT: Strike it out. 

Was the subject discussed at the Brown Derby 

• •> 

Tes, sir. 

Who discussed it? 

Mr. Yorkin and Mr. Block. 

And what did Mr. Yorkin say, and what did Mr. 


Block say on the subject? 
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3 

4 

5 

6 

7 

8 

9 

10 
11 
12 

13 

14 I 

15 

16 : 
17 

ie 

19 

20 
21 
22 

23 

24 

25 


4(17 


I 

I 


I 

A Mr. York in repeated that he wanted Viacom ox- 
appropriate representative of Viacom to check with him on 
the making of any deal at all, and Mr. Block said, "It's 
impracticable to operate that way, but we will ch^iok with 
you for approvals before we make any substantital deals," 
and we tried to define substantial deals, and we did not have 
much success at that meeting in defining substantial deals, 
and Willard Block said, "Look, whatever you think about our 
organisation, I have been selling product for many years, 
and I think I know what is substantial and I think ray people 1 
know what is substantial, so if we are going to work out an 
arrangement aa requested by Sipes, and as indicated that we 
want to here, give me the benefit of when I say that you 
will be consulted on substantial deals,you will be consulted, . 

i 

l ! 

and until such time as I do not fulfill that, go along 

with me," and that's the way we left it at the meeting. 


THE COURT: was 8u bj©ct of clearances raised 
on particular areas? 

• « 

THE WITNESS: Yes, sir. I think I did touch on 
that. We discussed — I think at the first of the meeting I 
advised Mr. Block that we still did not have those things 
worked out, but we were attempting to do so and hoped to get 
the linal resolution of those rights and have it documented 
so that we could traffic with them as soon as possible. Mr. 
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2 

Perlberger bad been working with counsel for the authors in 


3 

England and, as I indicated earlier, their problem was not 


4 

necessarily an arbitrary negotiation problem but the fact 


5 

that they had theretofore entered into agreements in various 


6 

places, and they were trying to clear up what their limitation 

s 

7 

were. 


8 

Q Do you handle the financial relations between 


9 

Tandem and the distributors of the shows? 


10 

A My office does, yes, sir. 


11 

Q I mean you, your office. 


12 

A Yes, sir. 


13 

Q When a distributor makes a payment with Tandem, 


14 

does it come through your office? 


15 

A Generally, yes, and if it doesn't come directly. 


16 

Tandem forwards it over toour office. 


17 

Q Has your office received the distributions, if 


!8 

any, made to Tandem by Viacom? 


19 

A Yes, sir. 

• » 


20 

Q When those distributions are made, are they all 


21 

profit to Tandem? 


22 

A No,, sir. We have to pay the residuals out of 


23 

24 

them. 

0 Do you handle that; you pay the residuals out of 


25 

whatever is received? 

i 
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A I do not personally do it, so I don’t reaLly have 

knowledge of the mechanics on that, Mr. Gould. My office 
does. 

Q Was there a time when a question occurred between 
yo\iz office and Viacom, about the reports that you were 
getting? 

A The head of my accounting department came to me, 
Mr. Keith ftichol, who is the CPA, is vice president of the 
firm ~ 

MR. PEARSALL: I am going to object to what Mr. 
Keith Nichol told Mr. Hayes on the grounds of hearsay. 

THE COURT: What firm? 

THE WITNESS: My company is Executive Business 
Management, Inc., California Corporation. 

I am chairman of the board of that companv and ~— 

THE COURT: what are you trying to give us now, 
conversation between you and your own accountant, is that 
it? 

• ^ 

THE WITNESS: Yes, sir. 

MR. GOULD: I didn't elicit it, your Honor. 

THE COURT: I will sustain the objection. 

Q Do.it tell us what conversation you had with him. 

Did you subsequently discuss this subject with 
anybody at Viacom? 

t 
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Yes, sir. 
With whom? 


I discussed it with Mr. Block. 

What conversation did you have with Viacom, 


with Block? 


MR. PEARSALL: May we have the time, sir? I am 


confused. 


MR. GOULD: I»m sorry, that is my error. 

0 When was this? 

A This is in the latter part of *71 and the early 


part or '72. 


THE COURT: Was this after the contract was 
signed and executed? 

THE WITNESS: It was both before and after. 

THE COURT: With CBS. 

THE WITNESS: Both before and after. That was 
signed in September and ray conversations with Mr. Block about 
the accounting lad occurred both prior to the September 
execution and most of them thereafter. 

MR. PEARSALL: I am going to object on the ground] 
of relevance. 

THE COURT: Overruled. 

Q Go ahead, give us the conversation. 

A I called Mr. Block and told him that Mr. Yorkin 
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and Mr. 


f 


til 


L«ar ware complaining about the lack of communications 


with Viacom. 


I said to him, "Willard, if we are going to have 
a relationship, you are going to have to see that your people 
do what you have represented us that they will do, and that 
is, to communicate clearly about any substantial deal and to 
give us data and information related thereto, because you 
promised that the least you would do would be to give us a 
deal memorandum immediately following the making of any and 
al.. deals, and that you would attempt to communicate with us 
prior to making any substantial deals, and it is my informa¬ 
tion from my clients that you are not doing this, so will 
you please do it?" 


That was the first conversation. 

Q - What did he say to that? 

A He said, "I promise you I will. I am having 
difficulties organizing my business affairs department.' I 
think I am bringing in Art Zeiger who is an experienced man 
in this agency to head up business affairs, and he will get 
al3. of these: things ironed out, and please bear with me." 

I replied to him that I certainly appreciated the 
problems in those areas and would try to do so, but to keep in 
mird that my principals veer a not: hippy awH that they would 
make the final decision, and I even suggested to him that he 
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might miik* a political call at least cnce a week to persona 11 
keep the relationship going, and that was the first call. 

Subsequent calls were xaade in the context of 

complaints. 

Q Try to fix the dates on them, please, Mr. Hayes. 

A l honestly cannot, Mr. Gould. 

Q Approximately. 

A They were the latter part of 1971 and tie first 
half of 1972. It's over a six to eight months period, and 
I really don't recall specifics on dates and times. 

Q With whom did pu speak? 

A I spoke to both Mr. Block and Mr. Joe Irwin on 


occasion. 


Who is Irwin? 


A Mr. Irwin was their business affairs administratoj 
I think that's his title. But generally that's his position. 
Q And what conversations did you have with them? 

MR. PEARSALL: i will object,your-Honor. 

The witness has made it perfectly clear he has np recollection 
except a generalized haze over a period of several months, 
and he has stated he has no Specific recollection. This is 
■»Mly an inquiry at this point for a generalized loss of 
recollection, attending ever a period of months, which is 

inadmissible. 


i 


i.OtTTHEiW DISTRICT GXFT k’^'^OlTERS 
UNtrep Stat is court house 

FCtrrSQUR£.MY„ MY. K0C7 TELEPHCfcC: CSRTIANU TdBHCi , 






jkcg 


Hayes-dj.rect 


488 a 


THE COURT: What difference does it makes whether 


it is over a period of months or whether it is on a particular 
day ? 

MR. PEARSALL: I am not complaining so much about 
the date, your Honor, as I am complaining about the fact that 
the witness obviously has no recollection of a specific 
conversation. I think he stated as much. 

THE COURT: He is telling you the substance of 
what he said and what they responded. It is an issue. As I 
understand it, they tore complaining that they didn't get re¬ 
ports immediately upon the making of a deal and, number two, 

I 

they were not, I aippose, getting adequate requests for clear¬ 
ance and so on and, number three, that they were not really 
getting a request for what they said was to be a prior acqui¬ 
escence or consent to substantial deals. 

He has made it perfectly clear. The only question 
in it, how long did that series of conversations continue on 
the same theme? 

• * 

I will allow it. 

Q Just give your recollection of the substance of 
the conversations, whom you talked with, and what you said 
to each other. 

A I have a rather clear recollection on the substano 
of the conversations. My recollection is not too clear of the 
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specific times, but within the time frame as indicated, I 
did *r>e&k to Mr. Block, specifically again on at least two 
occasions, and I told him, -Willard, my principals and my 
head of production accounting are not getting the Information 
you promised. How, if you want to expand your relationship 
with Tandem and, indeed, with me on other clients which you 

hav ® * pok * n rae you certainly are not tenons tr a ting 

the foundation for that kind of an expansion of relationship. 
And furthermore, if this keeps up, I am afraid that it is 
going to be disruptive of the entire relationship.■ 

I spoke to Joe Irwin on two specific requests 
for accountings in areas, area by area, that Keith Nichol 
had written to him about and did not get a reply on, and I 
said, -we must have these because the Guilds are on our back 
and Tandem's reputation and, their legal responsibility to 
the Guilds is in jeopardy. And we have been told by one of 
the representatives of AFTRA that if we don't give than 
proper reportings on these shows immediately, that they are 
liable to file a claim against us to pull our franchise*" 


And Joe Irwin promised that he would get it out 
and, indeed, I think I wrote confirming that confirmation. 

I think there is data in the file on that. I am not sure, 
but my recollection is I did. 

MR. GOULD: Excuse us just one moment. I think 

I 
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we have something on that. 

While MR. Ferraro is looking for it — 


415 


THE WITNESS'. I either wrote to Irwin or Block 
on that. I am pretty sure I did. 

MR. GOULD: We will come back to it. 

Q I think it has been covered, but how did you pay 
that-e or how did Tandem pay these residuals? Did they have tc 
wait until the "money came in? 

A The system that was supposed to operate did 
not, but in answer to your question, how we paid it. Tandem 
just paid the money and we were supposed to get information 
from Viacom as to where they had made commitments and there¬ 
fore compute the residuals, and therefore advance the money 

to Tanda-a to pay to the artists when it was due. ■ 

, I 

Q Did they do that? 

A No, sir, but I must qualify that; they ultimately 
made remittances, but they did not do it on time and in 
accordance with our understanding, and as a result, on more 
than one occasion we had to make remittances to fulfill our 
obligation on the theory — on the presumption that we would 
get the money from Viacom sooner or later. 

THE COURT: What I don't understand is this: 

You say under our arrangement, under our relationship there 

was a certain time they had to do this or that. What are you 

« 

* 
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w 

baaing all that on? Was there a written piece of paper or 
what? 


THE WITNESS: Well, your Honor, I thought we 
had a deal with Viacom, a working arrangement, to say the 
least, for period of time. 

THE COURT: In writing? Was that in writing? 

THE WITNESS: Yes, sir, there was an exchange. 
Viacom made a proposal and we made a counter proposal, and 
we continued operations with Viacom. I continued to be the 
general business administrative officer of the corporation 
until December of 1972, at which time another gentleman was 
brought in to become the general administrator of the company 
simply because their activities had gotten too broad for me 
to handle in my capacity for my retainer, so I continued 
to operate on the theory that we did in fact have an agree¬ 
ment with Viacom. 

THE COURT: I am assuming you had an agreement, 
but the question is what was the agreement? I mean, when 
were they supposed to give you this and when were they 
supposed to send the money? 

THE WITNESS: On the qtestion of residuals it 
was clearly understood between Joe Irwin and my office that 


they would notify us when they made the sales in the respec¬ 
tive five areas of the world which triggered the obligation 
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^primary contractual obligation with the artists, and to eubmi 
those reports and the money from the distributor to the pro- 

9^ 

ducer so the producer can make timely payments. 

THE COURT: I understand that, but he doesn't 
make a remittance until he derives revenue from it. 

THE WITNESS: Not necessarily. 

THE COURT: He is supposed to advance? 
v. THE V7ITNESS: The distributor? 


THE COURT: Yes. 

THE WITNESS: Yas, sir; on many occasions — 

THE COURT: I thought the general deal was that 
he takes off the top the distribution fee, recoups himself 
reimbursible expenses and then remits the balance promptly 
to the owner of the program. 


16 

17 

18 

19 

20 
21 
22 
23 

e * 

1Z 


THE WITNESS: That's correct, and if the dis¬ 
tributor operated on a pure cash basis at all times, then 
the calendar related thereto would function efficiently. 
Unfortunately or, I guass one of the problems, of the business, 
he will make a deal and he may not have collected his money 
before the time comes for remittance to the producer for the 
purpose of payment of residual obligations. 

THE COURT: That is what I am trying to pinpoint. 
Is there an agreement made that regard lass of what arrange¬ 
ment the distributor makes »7ith the program purchase:* or the 
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licensee, but nevertheless he must see to it that money is 
advanced in time to pay the residuals? 

THE WITNESS: Yes, sir. 

THE COURT: Where is that? Is that a form of 
contract? What is that? 

THE WITNESS: That time canter is set by the 
provisions of the AFTRA code which overlays the facts of any 
particular deal, and when the distributor reaches certain 
points in a particular area, and it is complicated formula, 
and I am sorry I can't go much further than this, that 
triggers the ti min g; that event that the distributor — 

THE COURT: I know, but is it based on revenue or 
based on contractual commitment? 

THE WITNESS: Contractual comnitment, yes, sir. 

i . 

THE COURT: What I think in order to enlighten 
me you will have to be more specific about which areas, which 
programs, why they were late, how late they were and so on, 
otherwise I really don't understand it. 

MR. GOULD: There is some documentation on this 
in papers that have already been put in. 

THE COURT: What is the relevancy of all this, 

Mr. Gould? 

MR. GOULD: Well, I think the relevance in in 
two scores. First of all, iae fuzziness of this relationship, 
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and then we will argue as to whether it amounted to a con¬ 
tractual relationship or not and whence it derived; and 
secondly, the question, assuming we get past the first point, 
there was a contractual relationship, did Viacom honor its 


contract? 

THE COURT: Well, are you claiming a breach? 

MR. GOULD: Yes, sir. 

THE COURT: You had better be more specific than 
you have been so far if that is what you are claiming. 

MR. GOULD: Well, X am just getting to it, your 

Honor. 

THE COURT: Well, in other words, you are 
claiming that they failed so miserably to perform that you 
had a right to cancel. 

MR. GOTTLC: Yes, sir. 

THE COURT: Well, you had better prove that. 

MR. GOULD: Well, X have — 

the COURT: But I am not going to take general Isa* 
tlons of the kind our distinguished friend here had been 
giving me because it is not enough for me. 

MR. GOULD: I understand. 


BY MR. GOULD: 


I think y>u told us earlier in your testimony that 

t 
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you had some experience or familiarity with the syndication 
business, the distribution business? 

A Yes, sir. 

Q Do the companies engaged in this business have 
commercial reputations? 


MR. GOULD: Your Honor, you will remember 
Bloch testimony yesterday with respect to — 

THE COURT: I think it is guilding the lilly, 
but go ahead if you want. 

MR. GOULD: 1 am just addressing myself to what 
came in on the plaintiff's case. I 

Q What was the reputation of CBS in the business? 

MR. PEARSALL: I am going to object. 

Q If you know. 

MR. PEARSALL: I think we are going to have to 
have some broader foundation as to this witness' knowledge 
of reputation, if in fact that is relevant at all. 

THE COURT: Well, if it is relevant. He is an 

• « 

agent in a sense. He knows the industry. And he is also a 
highly motivated witness who obviously wants to get a victory 
in the case. I take all of these things into account. 

And I also reoognifce he is a lawyer who is going to tell the 
truth, so you get nothing when you end up with it, but I 
will overrule the objection. 
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MR. GOOU): Your Honor, I didn't opan tha subjaet. 


YOU rananbar that it ms opanad in node's tastinony. 

THS COURT, I would h. pa «t would hava bam 
olosad by now. Raopan it if yon wan*.. 

MR. GOOLD, X didn't want to opm it vary Vida, 
b “ t r just mat to maJca my raoord on it. 


collect. 


Do you know what the CBS reputation Is? 

As far as i personally an concerned. It Is ex- 

How about Viacom's reputation, do you know any¬ 


thing about that? 

A At what time frame. Hr. Gould? 

Q 1971, '72. 

THE COORT: You better break it down. 

MR. GOOLD: I am asking him -- 

THE COORT: Reputation for what, truth and veraci 

or what? 

MR. goold, For being a responsible, efficient 

distributor. 

THE COORT: That I won't allow. 

MR. GOULD, That is what can. in yastarday on 
' the plaintiff's case. 

MR. PEARSALL, That didn't con. in , t all, your 
Honor. It wasn't put in issua at all. 

I 
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THE COURT: Entirely different. If you want to 
ask whether they have a reputation for paying their bills 
and that a»rt of thing, I will allow that. 

MR. GOULD: That is what I mean — 

THE COURT: You didn't ask that. 

MR. GOULD: All right. 

Q Did they have a reputation for paying their 

bills? 

A Well# insofar as my office was concerned, the 
answer is — 

MR. PEARSALL: Objection# your Honor. 

0 No# no# general reputa^on. 

THE COURT: The question is# you have to go back 
to the old business again# which is silly# and that is# have 
you ever discussed Viacom with other people in the industry 
other than CBS# Tandem and Viacom itself? 

THE WITNESS: Yes, sir. 

THE COU£T: All right. Did youw'ar discuss with 

• % 

those people the reputation of Viacom ror paying ito bills? 
THE WITNESS: Yes# sir. 

THE COURT: And can you tell us from the speech 
of these people in the community of television broadcasting 
what is that reputation? 

THE WITTOSS: As of today# your Honor? 
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THE COURTi As of today. 

THE WITNESS: I think the imputation of Viacom is 
middle of the road. I don’t think it is bad and I don’t thinj 
it is good. 

THE COURT: That's an answer. 

Q How about *72, did you have such conversations 

A with third parties? 

THE COURT: I think you ought to take the touch 


back here. 


MR. GOULD: Let me try. 

Yas f sir, I had conversations in 1972. 

MR. PEARSALL: May we have identification of 


persons? 


THE COURT: No. 

MR. GOULD: You cam do that on cross-examination. 

THE COURT: This has so little weight that it is 
a waste of the court's time, but Mr. Gould insists on pursing 
it, so I shall allow it. 

(Pause.) 

Q Mr. Hayes, I show you a document here which has 
been marked as exhibit 67 for identification. It is a letter 
dated August 26, 1971, addressed by CBS Tand«n. Did youever 
see that document? 
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Yes, sir. 


Q And when did you see it for the first time? 

• f i 

l*. 

{ A When it was sent to me in — within the same 
time frame reference as the date. It was sent to me by Mr. 


Perlberger. 


And did you over discuss the contents of this 


letter with Mr. Block? 


Viacom? 


irrelevant. 


No, sir, I don't think I did. 

Did you discuss it with anybody connected with 


No, sir, I don’t think I did. 

Did you discuss it with Mr. Sipes? 

No, sir. 

MR. GOULD: I offer this in evidence, your Honor. 
MR. PEARSALL: Objection. The document is 


MR. GOULD: If your Honor please, may I just 


interrupt your reading of it for a second so I can explain 

• « 

why I am offering it as a single document? I think it is 
included in this stipulation as to IJie August 26 papers. 
Apparently there was some question about it and that is why 
I am offering it as a separate document. 

Am I wrong about that? 

MR. PEARSALL: Yos, you are completely wrong. 
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W|iat the court asked for was a stipulation as to the exchange 
of correspondence having to do with the passing back and 

• i 

forth of the memorandum of agreement between CBS and Ta nde m. 

Now, this side letter has absolutely nothing to 

do, so far as 1 am concerned, with the agreement between 
CBS and Tandem. 

What it is is an amendment to it which was 
executed subsequent to the original memorandum of agreement. 
It does not purport in any way to affect the rights under the 
agreement of anybody, it is to take effect by its specific 
terms only on the occasion of events which never occurred. 
Viacom is not a party to the agreement, is not bound by it 
and for all purposes it is irrelevant in this case. 

THE COURT* I Will overrule the objection. 
(Defendant'8 exhibit 709 received in evidence.) 

MR. GOULD: Your Honor will recall it was one of 
the three documents that were executed and transmitted at the 
same time. 

• *» 

THE COURT: I am cognizant of it. 

MR. GOULD: May I just have one moment? 

(Pause.) 

MR. GOULD* I have no further questions. 
the COURT* You may gear yourself lor another 
15 to 20 minute, before we edjourn for lunch. Hr. PenrMll. 

I 
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MR. PEARSALL: All right. 


CROSS-EXAMINATION 


BY MR. PEARSALL: 


Q Mr. Hayes, let's go on back to the June 24 meet- 

* 

ing that you described in the early part of your testimony. 
That is June 24, 1970. 


Now, when you testified in your direct examinatio 


you stated, did you not, that you had come to that meeting 
told Mr. Sipes that you were there for the purpose of improv 
all the terms;; is th* c correct? 

A Generally, yes. 

Q Wherever you could. 

A Yes. 

Q Is that right? And one of the things that you 

discussed was the syndication rights, is that correct? 

A At the June 24 meeting? 

Q Yes. 

A The distribution rights? 


I 


A Briefly, yes, ac I testified to. 

Q Now, will y<u tell us again, Mr. Hayes, exactly 

what you said to MR. Sipes and exactly what MR. Sipes said to 
you with respect to the question of distribution rights? 

A To the best of my recollection, it came up in the 
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context that Z was requesting him to give me more money, and 

* . 

X said, "Can‘ty>u give me more money In some way or another? 
Bow about giving me the distribution rights and the merchan¬ 
dising rights and the music rights? Give me something that I 
can turn In to money if you can't give me more money." 

Ho said, "Well, don't waste time on that. You 
know you're not going to get the distribution rights." 

I bald, "Well, what about merchandising and music 
He said, "Aw, the music on this show you can 
have? that'3 all ricrht." 


He said, "I don't think it's going to mean much 


money to you. 1 


He said, "I'll take it under advisement as to the 
merchandising." 

And that was just about the extent of the discus¬ 
sion with Sipes on the distribution rights, as I recall, 
as between Sipes and myself. 

Q Now, after ho put your request aside in the mannei 
you have described, did you raise that question again later 
on in that meeting as to whether or not Tandem should ha gives 
distribution rights? 

A X only raised it in my arguments with him on othes 
points, to remind him that he wasn't giving us these other 
rights, eo the particular question on which I was negotiating 
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i i 

I said- “At least you should give its this or give ui» something. 


- S you’re uot giving us this, you're not giving us distribution 


rights, you're noc giving us this and that. 


Q So you should give us something else irstead, 

A ies. I did not — no, I didn't say instead of. 


I said, "Give uc something." I wanted to get everything I 


r Ij 

could. 


it 


•3 !i 


14 


16 

17 


q You were looking for money, for merchandising 

rights, for syndication rights, for below the line assistance 

I’ 

n ; for advances or anything that would add up to advantage to 

* ji your client Tandem? 

A Yes, sir. 

q Now, prior to this meeting on June 24 had you 
had any contacts at all with Mr. Sipes with respect to the 
negotiation of the business terms for All In The Family? 

A Not to my recollection, no, sir. 

q Did you work up for anybody a set of goals for 
this negotiation that was going on with Mr. Sipes in New York? 

A I don't know if I'd call them goals. I had a 
conversation with Mr. Sam Cohn and a conference call with 

my clients in their office, general talk about the structure 

l| 

20 | tf the deal and the terms, and where he was in his negotiation 


i 


i8 ;i 


19 

20 
21 
22 


7A 


directly with MR. Sipes. 


25 


Q Did you make any kind of a writing in preparation 
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f 0C your meeting on June 24 as to what it was that sou in- 

tended to go after at that meeting? 

A I don't think I did, no, sir. 

Q Now, you say in the early part of your testimony 
that ABC had rejected two pilots, is that correct? 

A Yes, sir. 

q Did Tandem, after the rejection of the ABC pilots, 

make any other effort to enter into a commercial deposition 

of its all in THE family property? 

A I spoke to NBC. 

i 

q Apart from NBC? 

A And CBS. 

q Apart from CBS? 

A There was nowhere else to go. 

q I heard you say that, Mr. Hayes, and now I am 

ji asking you whether or not in fact they did not attempt to go 
soma place else. Were they not negotiating with United 

li 

;; Artists? 

A That was on a motion picture deal. 

ii Q Yes. Tell us about that. 

M 

THE COURT: It was on a what? 

< | T HE WITNESS: Theatrical motion picture project. 

!, q After the deal with ABC broke down, didn't Tandem 

j* 

5 ; take the All In the Family property to United Artiste with th« 
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ide.i of convertirvq It into a theatrical motion picture? 

A I personally did cot. I don't recall whether 
Nonaan or Bud took it to United Artists. At what time 
frame? Aft one po.\nt they did talk to United Artiste about 
making a theatricftl motion licture about All In The Family, 
but I thought it was after the show had gone on the air and 
been successful. 

Q Did you participate in any discussions with All 

In The Family — with United Artists on All In The Family? 

A Mo, sir. 

Q Did you discuss with Mr. Yorkin and Mr. Lear or 
any of the people in Tandem the advisability of talking with 
a motion picture producer about All In The Family? 

A What time? , 

Q This was following the rejection of the pilots by 

ABC. 


19 i 

i 

20 
21 
22 

23 

j 

i 

24 ' 

I 

25 i 


A Ho, I don't recall any conversation in that time 
frame. At another time frame, yes. 

Q Who were the ones at Tandem who participated in 
the negotiations, if any, with United Artists? 

MR. GOULD: If your Honor please, I am going to 
object to this line as having nothing to do with the case; 
certainly improper cross-examination. 

THE COURT: I don't understand exactly what is 
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being driver at. Whan you bought the English rights you also 
got the 35 mm theatrical and everything else, is that right? 

THE WITNESS: Not exactly, your Honor. We would 
o.vly get the rights to make a theatrical motion picture 
based on an American version thereof. 

THE COURT: That is what I meant, but it did in¬ 
clude a motion picture exploitation? 

i 

THE WITNESS: We did not get the unilateral right. 

I 

We got the right of approval on a theatrical motion picture 

I 

venture but it was a co-ex tensive, mutual approval with 
Beryl Virtue, and it was a source of problems continuously, 
and we never did make a theatrical . motion picture on that 
mainly because the two parties could not get together on who 
would finance what. 

• - I 

THE COURT: In any event, there was a split 
between the television broadcasting rights and the theatrical 
rights? 


19 ! 

THE WITNESS: Yes, sir. 

20 

THE COURT: Your deal with CBS ultimately did not 

21 

prevent you from exploiting theatrically? 

22 

THE WITNESS: Ultimately, but that was in a 

23 

renegotiation subsequently, because they had a — I don't know 

24 

25 

1 

j whether it was in the formal agreement with CBS or not — 


THE COURT: You had to have a clearance, I suppose 
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because of the television run. 


THE WITNESS: That'S right. 


BY MR. PEARSALL: 


0 Mr. Haves, approximately — \ 

i 

THE COURT: I want tc say. Hr. Pearsall, I uphold i 

t 

the objection, of Mr. Gould. I don't see what theatrical 

i 

has to do with this case. 

MR. PEARSALL: Your Honor, what happened in this 
case is very simple. ABC rejected the pilots. Tandem gave 
up the idea temporarily cf putting a television series on 

j 

the air, and instead decided to convert it to a motion picture, 
THE COURT: What does it go to? 

MR. PEARSALL: It goes to the question of the 
anti-trust question on the economic power. There is another 

.1 

market alternative here, your Honor, and it goes to the 

i 

question of coercion. 

THE COURT: You don't have to prove that.. Every- ■ 

I 

body knows there Is a motion.picture market. 

MR. PEARSALL: Well, in fact, your Honor, Tandem ’ 

j 

was in the midst of negotiations with United Artiste at the 
time the CBS opportunity came along. 


that? 


THE COURT: Do you have that piece of paper on 


MR. PEARSALL: I hope to develop it through cross 
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examination of Mr. Perlberger and I have in the depositions 
testimony — 

THE COURT: Wait for Mr. Perlberger then because 
Mr. Hayes says his best recollection is it was after the show 
was in broadcast that the whole thing came up with OA. 

ME. PEARSALL: Maybe I can refresh his recollec¬ 
tion. 

THE COURT: If you have a piece of paper you can. 

q I show you exhibit 79 for identification and ask 
you whether or not you received a copy of that letter? 

A I note I am copied in so apparently I did, yes. 

Q That refers, does it not, — this is a letter, 
is it not, of a Mr. Perlberger to a Mr. Farrar Brown? 

A Yes, it is. 

Q And that contains within it a reference, does it 

not, as to a letter of March 11, 1970, from a Mr. Adelraan? 

A Yes. 

Q And it goes on to say, does it not, that, of 

course, the United Artists Corporation has nothing further 
to do with this project; do you see that? 

MR. COULD: Could I see what counsel is shewing 

the witness? 

MR. PEARSALL: Sure. 

THE COURT: I think you should. 

sa/fvitafw c.sTRMrr Rer-esTERs 

L jsrTT :'T; r». nr PCI*£? 

r-- 1.5*. aaiAfrt.M.Y.M ■ oo:* Te^Hot.-n: gqr?u » : «74980 




jkc<j 


Hayes-cross 


511 a 


435 


Q Does that refresh your recollection as to the 
timing of the discussions with United Artists? 

A It refreshes my recollection but I dorft concur 
with the context in which you put it. 

Q IJas Uiere nou a discussion in March and April of 

i 

1970 proceeding btitween Tandem, United Artists, for the 
production of a motion picture based on All In The Family? 

A To the best of my recollection there was the 
discussion, but not a negotiation. Now, I would be happy 
to elaborate on that if you want me to. 


THE COURT: No, I don't want you to. Was this 
communicated in any way — is that your claim - - to CBS? 

MR. PEARSALL: My claim, your Honor, is that a 

(1 

party is not coerced if it has got a market alternative 
reac'ily available to it which was the case. 

THE COURT: If the other side knows it. But how 
does CBS know about it unless they were told? 

i 

MR. PEARSALL: Coercion is the subjective problem 
for Tandem. Tandem is the one who is being coerced and Tandem 
is not, if in fact, coerced to do something against its will 

1 

if in fact it has samttthi.'.g else it can do. 

THE COURT: The Court knows you can make anything 
into a theatrical production, but you have to have two to 
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targo; you have to have somebody to put up the money and so 
on. The mere fact they talked to somebody doesn't prove 
anything. 


I 


5 i! 


i, 


7 l ! 

.f 

H 

3 f 

l 

V ji 

i 

10 


* i! 

u | 


15 
•6 1 


17 


e ii 


» ii 


20 

21 

22 

23 il 


f 

24 ii 


•23 ii 


MR. PEARSALL: This was a real live negotiation. 
It broke off in April 1970, your Honor, at the time the CBS 
opportunity became apparent. I think we are entitled — 

MR. GOULD: If your Honor please, I really don't 
want to quarrel with ray friend. 

THE v-OURT: Never mind, MR. Gould. We don't need 
any more discussion. 

I am not going to allow any of this in. 

Q Now, Mr. Hayes, was a written proposal made to 
CBS by Tandem prior to the June 24 meeting? 

A I don't recall any, Mr. Pearsall. There may have 
been, but I don't know of any. 

Q What was the first thing that was discussed at 
the June 24 meeting, to your recollection? 

A I honestly don't remember what came first. 

Q Do you have any specific recollection of the 
order in which the points proceeded? 

A No, sir, I really don't. We covered everything 
but I don't know what came first or third or sixth. 

THE COURT: You have Sekerak's notes which seem 
to be in some chronological order. Show them to Mr. Hayes# 
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' ‘ if that will refresh his recollection, or he will 3ay he 
doesn’t recall it happened that way. 

Q Mr. Hayes, at the conclusion of the meeting on 
• j June 24 were thexe any open matters that you recall were not 
fully resolved at chat meeting? 

A Yes, sir, I think I have testified to them. 

I 

Q And cam you tell us what they were? 
v j| A Well, one of the major problems had to do with 


n 


i 


the content of the program and the meeting of the minds be¬ 
tween Mr. Norman Lear and Mr. Richard Jenks who was vice 


president of CBS and the overall creative side of the 
i‘> i company, the programming people and the program and practice 
•4 ii continuity people; it was a controversial type of show at 
that date and there was serious disagreements between Mr. 
Lear and some of those people as to what should go in, and 
Don Sipes at the meeting kept making reference to the fact 


15 

16 
P 


U' i that, you knew, this may be all a waste of time if they don’t 
W get together. That was one of the major points that was 
2(i open. 

o\ The second point that was <pen was whether the 

22 show would be done in New York or Los Angeles. 

Another point that was open had to do with the 
24 | structure of the deal, of holding money for Norman Lear’s 

i 

2‘i exclusivity and the recapture of that payment, if any, being 
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approved finally by Sipes after discussing this with his 
colleagues, whomever he indicated had to discuss it with. 

i 

Another thing he said he would take under con¬ 
sideration, let us know about, would be the merchandising 
rights. Another thing was the payment of money to ABC that 
we owed them for reimbursement amounting to, I don't know, 
around $32,000, something. I don't know the exact figure. 

I 

The question of whether we could actually do the 
show for the money that Sipes had now counter-proposed was 
something I had to go back to the coast on, talk to Bud 
Yorkin, But Yorkin was working with the production manager — 
McFee I think his name was — and he wanted to break down all 
of these costs and to see if they could possibly do it without 
going in the hole. 

i 

Another question open was the casting of the 

I 

show, because CBS said they didn't want two of the members of 

. 

the cast and we had mutual approvals on that in the deal as 
negotiated. 

Another question was who was going to direct the 
pilot and who would be the regular director. At the meeting 
they said Norman Lear was going to direct it, and then we 
said we didn't know, we though Bud Yorkin might direct it, 
it was an open point. 

Ine question of facilities was an open point 
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because we dicn : t ioiov.' exactly what facilities would be i 

needed and what wr.a available. They insisted on our using 

* 

( 

their facilities, and we counted with the fact that we didn't* 

! 

krow whether they were adequate or not. 

Vie requested office space at CBS Television City. 
They didn't know whether they could give it to us or not. 

That was an open point. 

We requested a preproduction advance of $50,000 

I 

and Sipes would not approve it at that meeting. 

We requested start up money. He would not approve 

j 

it at that meeting and these were all open points. There may 
have been more. 

THE COURT: Did you have a lease or rental agree¬ 
ment with them as part of your below the line cost? 

i 

THE WITNESS: It was based on what they call 
their rate card which is the same price supposedly for all 
contractors. 

I 

THE COURT: That was a budget line, below the line? 
THE WITNESS: Yes, air. 

Q At the time that you were discussing the syndica¬ 
tion rights with Mr. Sipes did you discuss with him the 
possibility that if you retained the distribution rights you 
might give CBS a private share? 

I don't recall ever making that proposal, no, sir. 
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Did you ask him whether or not he would be will¬ 


ing to take a discount from his standard distribution fees 
or a lower distribution fee? 

A Yus, sir. We requested that but he rejected it. 

Q And did you ask Mr. Sipes to pursue this question 
of whether or not CDS should grant syndication rights to 
Tandem with any of the other officers or executives of CBS, 
such as the president, Mr. Wood? 

A No, sir. 

THE COURT. I want the record to show again that 
although you persist in using syndication rights, they are 
not syndication rights, they are distribution rights in 
syndication, because syndication rights always remain with 
the owner of the copyright. 

Q Following that meeting, did you, over the next 
ten or 30 days, send any kind of a writing to CBS requesting 
a reconsideration of the position you say that MR. Sipes 
took with respect to there rights of distribution at the 
Juno 24, 1970 risking? 


No, exr, I did not submit any writing. 

THE COURT: Would this be a good place to stop? 


HR. PEARSALL: I guess so, 

THE COURT: I just want to say something before 


we adjourn lest I fore ,t. 
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